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VA GOVERNMENT LEASE OF REAL PROPERTY

1. THIS LEASE

No, GS-06B-33062, entered into this first day of November, 1997, (the execution date
of the Lease), by and between the United States of America, hereafter called the
Lessor or the Government, and Rush Development, Inc., hereafter called the Lessee or
the Developer, whose address is 535 North Michigan Avenue, Suite 200, Chicago,
lllinois 60611 (Telephone 312/644-2313) to use and occupy the praoperty hereafter
described (the Premises) under the terms and subject to the conditions contained
herein,

2. PREMISES (BLOCKS A, B, AND C)

The Lessor hereby leases to the Lessee the following described Premises consisting of
Blocks A, B, and C together in their entirety, from top of floor to underside of
structural slab of second floor, approximately 17,588 net usable square feet (hereafter
called the Premises), on the first floor of the United States Railroad Retirement Board
Building located at 844 North Rush Street, Chicago, WMinois 60611:

Block A - Approximately 8,242 square feet of first floor space as delineated on the
attached drawing labeled "Exhibit 1.*

Block B - Approximately 2,895 square feet of first floor space as delineated on the
attached drawing labeled "Exhibit 2.

Block C - Appreximately 6,461 square feet of first floor space as delineated on the
attached drawing labeled "Exhibit 3",

Additional Storage Option. Lessee shall have the option to secure additional storage
space of up 10 1,000 net usable square feet for the storage of outdoor seating chairs
and tables at a location to be agreed upon by Lessee and the USRRB Director of
Supply and Service, and implemented by GSA through a Supplemental Lease
Agreement. The duration of the storage option shall be coterminous with this Lease
GS-06B-33062, and if the option is executed, all applicable terms and conditions of
this Lease GS-06B-33062 shall apply to the additional storage arsa n full force and
effect. Fair annual rent for the additional storage space, payable to the Government
for the first full year {12 months) of use shaill be

beginning in 1967, with a three percent (3%) annual rent escalation thareafter.

All blocks of space being located in the U.S. Railroad Retirement Board Building (the
USRRAB building), 844 North Rush Street, Chicago, lllincis 60611,

LEAZE NUMBER GS-088.11062 4 muﬁig_a.éd
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L8, GOVERNMENT LEASE OF REAL PROPERTY

*The square footage of all blocks of space included in the Premises snall be measured
as “net usable space” according to FPMR Temp. Reg. D-76, Attachment A, August 2,
1991 ["Exhibit 4"], and will be determined as provided for in Article 6 below.

3. PURPOSES OF LEASE

Subject to the restrictions specified in Article 42 concerning the Randolph-Sheppard
Act, and the additional restrictions in Article 43, and elsewhere in this Lease, the
Pramisas covered by this Lease as described in Article 2 above sre leased to the
Lessee exclusively for the following purposes:

Block A, Food Service and Other Retail Tenants.

Lessor and Lessee agree that at all times during the term of this Lease, there shall be
at least one fast food or low priced food service provider in the Pramises, and that
initially Lessee shall sublease Block A to a food service provider. As an incidental part
of the food se'vice operation, the food vendor shall be permitted to sell alcoholic
beverages for consumption in Blocks A, B, and C subject to the Lessee obtaining all
required City and State liquor licenses. The Lessee and the Sublessae selling alcoholic
beverages, shal comply with the lLiinois Dram Shop Law, and no provision In this
Leasa shall be construed to extend any immunity to the Lessee or Sublessee
concerning any provision in this Law.

Customers of the food services shall not be permitted to either leave the food service
areas with any alcoholic beverage, or to bring alcoholic beverages into the food service
arsas from outside sources, It is agreed that the food service areas shall include all
outdoor seating areas on sidewalks adjacent to the USRRB Building. Customers shall
be subject to arrest by the Governmant's security personnel If they violate this
restriction, The Lesses shall make its food service customers aware of this restriction
by placing adejuate (type, size, number, location) notice(s) of this rule within the
Premises.

Blocks B and C, Food, IDORS, and Other Retail Tenants. Blocks B and C, or suitable
approved portions thereof, [the south end], shall be used for a feod service or a
moderately priced restaurant, an lllinois Department of Rehabilitation Services [IDORS]
Gift Shop, and other retail tenants as approved by the Government,

The Lessee shall not enter into any Sublease for Blocks A, B, and C, or any portion
tharea! which Fas a tarm that exceeds the term of this Lease as specified in Articles 4
and 5 below.

LEASE NUMBER GS-05033042 5 NTALS k& (Lg
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US SOVERMRBENT LEASE OF REAL PROPEETY

4. INITIAL TERM

The initial term of this Lease shall be for a period of fifteen [15) years commencing on

the execution date indicated above in Article 1. It will terminate at 11:59 p.m. on the
day prior to the fifteenth anniversary of the commancemant date, unless the Lessee
axercises its option(s] to renew this Lease in accordance with the provisions of the

following Article 5.

5, RENEWAL OF LEASE

This Lease may be renewed at the option of the Lessee for up to three (3) additional
periods of five {5) years each, provided that the Lessee gives the Lessor prior written
notice of its intant to rensw the Lease, upon the later to occur between (i) six (6)
months prior to the expiration of the then current term or (i) fifteen (15) days alter
Lessee receives written notice from Lessor requesting a decision regarding said notice
to be given before the end of the initial Lease term or the end of the then current
renewal period. Each renewal period will terminate at 11:569 p.m. on the day prior to
the fifth (6th) anniversary of the then current renewal period. In no event will the term
of this Lease, including any renewal periods, exceed 30 years from the commencemeant

date.

6. RENT

Base Rent. Lessee’s annual net effective base rent per net usable sgiLare foot for the
Premises, approximately 17,598 net usable square feet, payable to the Government for
the first full year {12 months) of opaeration shall be $12.00 per net usable square foot,
with & throe percent (3%) annual rent escalation thereafter, Annual base rent per net
usable square foot shown In Exhibit 5 shall be multiplled by tha net usable square
footage of the Premises to determine the annual base rent payable for each given year.
The annual base rent derived above shall be divided by twelve {12) 12 determine the
maonthly base rent to be paid in advance by the Lessee during each year beginning with

the first full year of operation.

The net usable space square footage of the Premises will be determined by a certified
survey of the Premises to be provided and paid for by the Lessee. The Government
and Lessee shall have a representative present when the survey of the Premises is
taking place to ensure accuracy. Upon completion of the survey, the Government and
Lessee shall have the right to review and approve the survey for accuracy,

The first full year of operation and the Lessee’s obligation to commeice payment of
annual base rent for the Premises described above shall commence one calendar year

LEASE NUMBER G3-058-23042 6 m:i&.ﬂ%
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U, GOVERNMENT LEASE OF REAL PROPER

(3656 days) after the execution date of this Lease. This one time reduction in the base
rent for a limited period of one year allows for Lessea’s recovery of build-out and start
up costs which are fixed in relation to the initial low revenue stream pending the
astablishment of vendor subleases and vendor clientele.

Percentage Rent. In addition to the annual base rent, commencing on the completion
of the second awniversary of the execution date of this Lease, Lessee shall also pay the
Government each Lease year, five percent [5%] of the Lessee's total annual gross
revenue derived from all Sublessees in excess of a given dollar amount breakpoint to
ba determined by Supplemental Lease Agreament to be executed by both parties upon
completion of the second anniversary of the axecution date of this Lease.

All rant paymaerts are to be made monthly in advance. Rents for a partial month shall
ba proroted based on the number of days in the month of proration. Annual and
manthly base rent payable for the Premises, for years one (1) through fifteen [16) as
well as base rent for the renewal periods (if Lessee exercises its right to renew this
Lease) are shown in Exhibit 5, Rental Rate Schedule.

All rental payments shall contain the Lease Number GS-05B-33062, be made payable
to the order of the "General Services Administration,” and shall be mailed or deliverad
to:

General Services Administration

Finance Division 7BCR-P

P.O. Box 706897

Chicago, lllincis 60673

The Lessee must mail rental payments in sufficient time so that the rental payment |s
received on or before the fifth day of each manth,

Unless specifically stated to the contrary elsewhere In this Lease, the Lesses is
responsible for providing and paying the cost of all utility distribution and consumption
within the demised Premises, and for all supplies, janitorial services, or other items
required in cornection with its management and operation of the Premises. The
Governmant is 1ot responsible for providing, or paying the cost of, any item or service
not expressly identified as the Government's rasponsibility in Article 53 of this Lease
other than structural elements of the building not caused by the regligent acts of
Lessee |e.g., the roof, foundation, columns).

7. CONDITION OF PREMISES

The Lessor and Lessee have conducted a joint inspection and physical survey and are
aware of the condition of the Premises. The Lessee agrees to accept the Premises in

LEASE UM GS-04 89062 7 NITAL 2. n.d::?
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LS GOVERNMENT LEASE OF REAL PROPERTY

its present condition except for latent conditions that may bSecome known
subsequently. This acknowledgment of the Lessee applies only to the Premises
identified in this lease and does not include areas outside the Premises or the structural
elements of the bullding. The Lessor acknowledges responsibility for latent conditions
in the building, including but not limited to removal or remediation of any hazardous
materials to comply with applicable law. It is further understood that the Premises are
hereby leased without any additions, improvements, or alterations thereto. The joint
physical survey and inspection report of the Premises shall be made as of the
Commaencemant Date reflecting the then presant condition of the Premises. The raport
will be signed on behalf of the parties hereto,

8. ALTERATIONS AND IMPROVEMENTS

After the Lesser's initial build-out of the space which is covaered by Article 45, the
Lessee shall have the right from time to time, during the term of this Lease, to make
such alterations, changes and improvements to and within the Premises, including the
installation of a mezzanine level within Blocks A, B, and C, consistent with the purpose
for which the space is leased provided that such work, when complete, will not involve
the structural integrity or soundness of the Railroad Retirement Board Building, and will
not negatively impact its mechanical, electrical, security, fire and life safety, or other
major building system(s). Lessee shall be responsible for the cost s d repair to the
bullding's structural integrity and soundness caused by the negligence of Lessee,
Lessee shall at its own expense, as provided in Article 53 of this Lease, have the right
to tap into all of Lessor's current utilities, fire and life safety systems, and to run
venting through the roof in accordance with plans to be approved oy Lessor, such
approval not to be unreasonably withheld. The Government shall provide access to
permit Lessees to run black iron duct through the building through the roof. However,
betors undaertaking any alterations, changes or improvements, the Lesses must obtain
the Governmant's prior written approval for the intanded work, which approval will not
be unreasonably withheld. The Lessee shall furnish all plans and specifications
reasonably requested by the Government to permit the Government to make its
decision with regard to whether or not the alteration should be approved.

If, after receipt of all necessary information on which to base i's decision, the
Government has not responded in writing to the Lessee concernirg the proposed
alterations within thirty (30) days, the Lessee's proposed alterations will be deemed 1o
have been approved by the Government. f, however, the Government has comments,
concerns, or objections to the Lessee's proposed alterations, and the Government
" notifies the Lessee of same within this 30 day review period, the Government's
comments, conzerns, or objections must be resolved in a manner satisfactory to the
Government belore the Lessee will be allowed to proceed with the work,

LEASE NLIMBEN G408 19060 ol mnmsl?.&._aé.
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U5 GOVERMNENT LEASE CF REAL PROPEATY

The U. 5. Rallrcad Retirement Board houses mission critical data operations which are
located on the second floor. The current mezzanine level and all current utilities will be
removed by Lessee pursuant to plans to be approved by the Government, such
approval not to be unreasonably withheld. Currently, thea mezzanine is separated from
the first floor by a suspended ceiling. To prevent any adverse mpact to these
operations, the Lessea, at the initial build-out, will provide for physically isolating the
first floor and the new mezzanine level from the second floor space. This will include
a fire/smoke stop and any other engineering requirements which will be specified by
Government engineers depending on the intended use of the leased space.

Lesseas build-out alterations and improvements are subject to the Section 106 review
process of the National Historic Presaervation Act of 18686, as amended [36 CFR BOO],
Built in 1823, the Railroad Retirement Board Building Is eligible for historic status.
According to a General Services Administration Historic Buildings Preservation Plan
IHBPP] issuad 10/29/83, Lease Premises Blocks A, B, and C are classified as 4A free
rone tenant areas which do not contribute to the historic significance of the building
|see Exhibit 6 aitached hereto and made a part hereof]. The report recommends that:
“Because of the limited amount and insignificant nature of historic fabric, the tenant
areas of the bulding have been classified as free zones. There is limited risk to the
historic fabric of the building in further altering these areas. As rehabilitation and
alterations are undertaken, the original offices should be retained in their original
configuration and detail [HBPP, 10/28/83, p.10). “The HBPP repcrt classities the
building exterior as a 2C preservation-rehabilitation zone which contributes to historic
significance of the building [Exhibit 8]. The report recommends that: “Because of the
simple materials, modest detailing, and newer windows and storefronts, the buildings
exterior is classified as a 2C rehabilitation zone. Original materials shouid be retained
and rohabilitated, to the greatest extent possible, As further renovations to the
building are considered, especially at the ground floor and windows, consideration
should be given to returning the configuration of the openings to more closely raplicate
their original aspearance. The restoration of the masonry should include careful
matching of original brick and mortar colors [p.9]. "All proposed design work must be
submitted to the undersigned Contracting Officer who will, in turn, submit same to the
GSA Regional Fistaric Preservation Officer for review and submittal to the lllinois State
Historic Preservation Office (ILSHPO) for review and comment in accordance with
Section 106 of the National Historic Preservation Act, as amended.

9. MAINTENANCE OF PREMISES
The Lessea shall, except as otherwise specified herein and except for damages

resulting from the act or negligence of the Lessor, his agents or employees, maintain in
good working order, repair and tenantable condition the Premises, including the

LEASE NUMBER G5-088 31062 9 INTALS e ﬁéﬂ
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U, GOVERNMENT LEASE CIF REAL PROPERDY

bullding and any and all equipment, fixtures, and appurtenances, whether severable or
nonseverable, furnished by the Lessor under this Lease.

10. CARE OF PREMISES

Lessee and all Sublessees shall use reasonahble care in its occupancy and use of the
Pramises. Upon the expiration or termination of this Lease, Lessee shall vacate the
Premises, remove its property thera from and promptly yield and place the Lessor in
peaceful possession of the Premises, free and clear of any liens, claims, or
ancumbrances causad by the Lessee, any of its Sublessees, or any of its contractors or
agents, and in as good condition as the Premises existed at the commencement of this
Lease, ordinary wear and tear excepted.

11. HOLD HARMLESS

The Lesses agreas that it shall indemnify and save and keep harmlgss the Governmaeant
(Lessor] against any and all loss, cost, damage, claims, experses or liability
whatsoever because of injury or death of persons or damage to property of others
incurred in the use or operation of the property or in connection with the occupancy
theraof, The Lessee shall promptly pay and settle, or cause to be removed, all claims
against any of the property which affect the rights of the Government heraunder and
will appear in and defend any action or proceeding purporting to affect the rights of
powers of the Government under this contract and the Lessee will pay all expenses
incident thereto,

Mothing in this agreement shall abrogate the Government's llability under the Federal
Tort Claims Act {Title 28, U. S. Code Section 1348(b), 2671-2680) for damages,
injuries or deaths which may occur due to the actions or omissions of its employeas,
officers or officials.

12. MUNICIPAL AND STATE LAWS

As & minimum, Lessee shall comply with all applicable Municipal and State Laws,
ordinances, and regulations; and obtain and pay for all licenses and permits as may be
required to operate the Premises for its intended purpose. In addition, wherever the
following are more stringent, the facility shall also comply with all applicable Facility
Standards (PBS PQ 100); national codes [NEC for electrical, NFPA for life safety and
UBC for saismic resistance); and the Uniform Federal Accessibility Standards (UFAS).
Stringency shall be that which assures thae highest level of quality, cccupant safety,
and accessibility of the facility.

LEASE NUMBER G5 05013043 10 iNmALS: S ha ;ﬂ
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13. HAZARDOUS OR ANNOYING USE OF THE PREMISES

Lesses agrees not to use the Premises in any way, which in the judgment of the
Lessor poses a hazard to the Lessor, the Premises, other Lessees or tenants, or the
U.5. Railroad Retirement Board Building in part or whole, nor shall Lesses use tha
Premises so as to cause damage, annoyance, nulsance or inconveniencze to the building
occupants or others. Notwithstanding the foregoing, the Lessor acknowledges that the
operation of the food court/service will produce odors, noise and pedestrian traffic
generally asscciated with such, use. Lessee will exercise reasonable care in
cooperation with the building management to ensure that these do not become a
problem for the other occupants and visitors to the building.

14. COMPLIANCE WITH PUBLIC BUILDINGS RULES AND REGULATIONS

Lessee, Lesses s agent, employees, Sublessess, invitees, or visitors, shall comply fully
with all Rules and Regulations Governing Public Building and Grounds as now posted
or subsequently amended. Provided, however, at all times, the Sublessee's who
operate a sit down restaurant shall be permitted to maintain a smoking section within
the Premises in accordance with Executive Order 13068 dated August 9, 1997,
attached hereto as Exhibit 7.

16. RIGHT OF INSPECTION

The Lessor reserves the right to enter the Pramisas at all reasonable hours to inspect,
exhibit, or to make such repairs additions or alterations as Lessor considers necessary
for the safety, improvement, or preservation of the Premises or any part thereof. The
cost of any such work which is the Lessee's responsibility will be billad to the Lessea
and promptly paid for by the Lessee to the Government, However, if the repair,
addition, or alteration does not involve an emergency situation and is the responsibility
of the Lessee, the Government shall first give the Lessee written notice of the need for
such work, and shall request that the Lessee perform the work, The Lesses shall be
allowed fifteen {15} days to respond to such notice betors the Government proceeds
with the work.

16. INSURANCE

In addition to any other policles of insurance the Lessee may elect tc carry to protact
its Interests and cover Its obligations under this Lease, the Lessee shall at all times
throughout the term of this Lease, including any renewal periods, at its own cost and
gxpense, maintain the following types and minimum amounts of insurance for the

LEASE NLUMBER (545080 3040 11 INTIALS S2 a.d v‘:j
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benefit of the Lessor and Lessees. |In addition to the Pramises as defined in Article 2 of
this Lease, said insurance shall also cover all outdoor seating areas located on
sidewalks adjecent to the USRRB Building, and all additional storage space, if any,
autharized by the Lessor for use by the Lessee or its Sublessees subsequent to the
execution of this Lease,

A Comprehensive general public lisbility insurance insuring against any and all
liahility for parsonal injury to or death of persons or loss of damage to property
gccurring on, in, or about the Premises in an amount of not less than twao million
dollars ($2,000,000.00) with respact to any aone person, and a: least five million
dollars (§5,000,000.00) with respect to any one accident, and at least one
million dollars ($1,000,000.00) with respect to any property damage to the
Premises.

B. Comprahansive property damage insurance, including loss or damage by leakage
from the sprinkler system or fixtures and equipment Installed by the Lesses or
any Sublessee, in the amount of fivea million dallars ($5,000,000.00) covering
damage to the U.S5. Railroad Retirement Board Building extending beyond the
Premises and arising out of the Lessee's or any sublease's use or accupancy of
the Premises.

h Loss of rental covering, to the extent possible, Lessee's rental income from
Subleases for a period of twelve (12) months following the date of an insured
casualty.

The insurance coverages shown in Articles 18.A. and 16.B. above shall be adjusted
annually to reflect the annual increases, but not decreases, in the Consumer Price
Index. The insurance coverage required by Article 16,C. shall be adjustad not less than
annually to re‘lect the Lesses's then current annual rental ingome from subleases
(adjusted on a pro-rata basis to include any space which may be vacant at the time of
the adjustment].

In addition to the above coverages, at any time during the term of this Lease, when
improvements are in the process of construction, repair, or the Fremises is being
alterad and the value of such work exceeds %100,000, the Lessee shall provida and
keep in force, at its own expense the following:

D. Workman's compensation insurance covering all persons employed in connection
with the construction work,

E. Comprehensive general public liability insurance expressly covaring the heazards
arising from the construction work with limits of not less than one million dollars
{$1,000,000.00} per person, three million dollars {$3,000,000.00) per accident;
and threz million dellars {$3,000,000.00) for property damage.
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Losses payable under the insurance required by this Article 16 (except tor the liability
msurance} shal be applied by the Lessee to the extent possible in the following
marner:

F. Casualty losses: Restoration, repairing replacing or rebullding the improvements
so dameged or destroyed, excess being equitably proportiored between -the
Lessee and Government,

Q. Rental interruption insurance: will be paid to the Government up to the amount
of the usual rant, any excess 1o the Lesses.

The Lessee shall deliver to the Contracting Officer true and completz copies of such
policies of insurance within thirty (30) days of delivery of the Premises as ready for
occupancy and thereafter with proof of renewal of such policies of insurance within
thirty (30) days prior to the expiration of the terms of such policies. The policies of
insurance esach shall provide for thirty (30) days advanced written notice to the
Cortracting Officer prior to any cancellation, termination or meodification of such
coverage and shall name the Government as an additional insured., The policies of
insurance requred to be carried by Lessee hersunder shall be issuad by financially
solvant and responsible best-rated insurance companies licensed and authorized to do
busingss in the State of llinois and satisfactory to the Government. MNothing in this
Lease shall be construed as reliaving the Lessee from liability for damage to or
destruction of property of the United States of America causad by the willful or
negligent act or omission of the Lessea.

17. FAILURE TO PAY RENT OR ABANDONMENT

If the Lessee should fail to pay the rent provided for by this Lease, or should abandon
the Premises, then the Lessor, at its option and after giving the Lessee thirty (30) days
written notice 1o comply with the Lease requirements may: (a) declare this lease ended
and terminated and may reenter the Premises and remove all persons or things
therefrom, and the Lessee, except as noted above in this Article, hereby expressly
waives all service of any demand or notice prescribed by any statute whatever, and (b)
on authority hereby granted the Lessor by the Lessee to dispose of such personal
property left in the Premises ss deamed in the best interest of the United States of
America (Govarnment) and Lessee shall be liable for such damages as the Lessor may
incur. The Government raserves tha right to terminate the Lease in its entirety if the
Lessee falls to make rental payments, or is late and without due excuse in making
rantal payments, for two consecutive months.
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18, STATE OR LOCAL TAX

In the event that a state or lpcal tax is mpesed upon the occupancy, use, valuable
possassion, or valuable leasahold intarest of or in the real proparty haraby leased, the
obligation for the payment of the tax will be wholly that of the Lesses, Howaever, the
Unitad States of America (Government) is and will ramain the owner of the real
property [the Premises] which is the subject of this leasehold. Lessor and its
successors or essigns will remain responsible for all matters relating t> a state or [ocal
assessment of ‘eal estate taxes.

19. RESTRICTIVE PROVISION

No member of ar delegate to Congress, or Resident Commissioner shall be admitted to
any share or part of this Lease agreament, or to any banefit that may anse therefrom;
but this provision shall not be construed to extend to any corporation or company If
this agreamaent should be for the general benefit of such corporation or company.

20, SIGNAGE

Tha Government agrees that the Lesses at its own expanse, shall have the right to
have signage and awnings, of a design and at locations to be reviewed and approved
by the Government, The Lessee js required to submit its concepiual design, final
drawings, and precise location for all signage and awnings to the Government for
raview and approval. Information concerning the proposed signage and awnings must
include drawings, materials, colors, specifications and such other information
raquested by the Government in sufficient detail for the Governmen: to evaluate the
proposal, The design, materials, colors and other aspects of any proposed signage and
awnings also must be reasonably consistent with the esthetics of the building design.

The Lessee |5 not permitted to attach any signage or awnings to any marble surface of
the building. The final, exact location of the signage and awnings must be approved by
the Government, It should alse be noted that the Lessee is required to obtain the
approval of the City of Chicago for the signage proposed for the puble sidewalk. The
Government's “approval® of these locations is only intended to indicate that the
Government has "no objection” to appropriately designed signage and awnings placed
in these locations. It Is the sole responsibility of the Lessee to obtain and pay far any
and all approvals required by and from the City of Chicago for signage placed and
awnings at these locations.

The Lessee shall not be allowed to advertise the presence of the food services or other
retail operations through any other means on the site, the Premises. or the adjacent
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public areas. This prohibition includes the dispensing of any leaflets or flyers on the
sidewalk and/or having any persons on the sidewalks adjacent to the U.S. Railroad
Retirement Board Building soliciting business for any of the vendors in Blocks A, B, or
o

21. COVENANT AGAINST CONTINGENT FEES

The Lasses warrants that no person or selling agency has been employed or retained to
solicit or secure this Lease upon an agresment or understanding for a commission,
percentage, brokerage, or contingent fee axcept bona fide employees or bona fide
established commercial or selling agencies maintained by the Lessee for the purpose of
securing business. For breach or violatlon of this warranty, the Lessor shall have the
right to annul tiis Lease without liability, or in its discretion, to require Lesses to pay In
addition to the Lease price or consideration, the full amount of such commission,
parcantage, brokerage, or contingent fee.

The Governmant also acknowledges that it has not employed any brokers or agents to
secure this Lease with the Lesses.

22. FAILURE TD INSIST ON STRICT PERFORMANCE

No failure by either party to this Lease to insist upon the strict perdformance of any
govenant, agreement, term or condition of this Lease or to exercise any right or
remedy conseguent upon a breach thereof, and no acceptance or payment of full or
partial rent durning the continuance of any such breach, shall constitute a waiver of
such breach or of such covenant, agresment, term or condition. Ne covenant,
agreement, term or condition of this Lease to be performed or complisd with by aither
party to the Lease, and no breach thareef, shall be waived, altared or modified except
by a written instrument executed by the other party to the Lease. Mo waiver of any
braach shall affect or alter this Lease, but each and every covenant, agreement, term
and condition of this Lease shall continue In full force and effect with respect to any
other existing cr subsaquent breach thereof.

23. NOTICE IN WRITING

A notice, advicz to, demand upan, or other communication under this Lease must be in
writing, shall be considerad sufficiantly given if hand delivered or, if mailed, avidenced
by a certified mall return receipt, postage prepald, to the other party.
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A, Notices or communications to the Lessee shall be addressed as follows:

Rush Development, Inc.
536 North Michigan Avernue, Suite 200
Chicago, Winals 60611
Attn.: Arthur Balourdos

B. Motices or communications to the Government shall be addressed to the
undersignad Contracting Officer as follows:

U.5. General Services Administration

Proeperty Acquisition and Realty Services
Market Programs [BFEM)

230 South Dearborn Street, Suite 3664 [36-2]
Chicago, lllinois B0804-1696

c. Copias of all such notices shall be sent to:

Fazility Manager

.5, Railroad Retirement Board Building
844 North Rush Street

Chicago, llinois 80611

From time to time either party may change its official address for such
communications by notitying the other party in writing.

The undersigned Contracting Officer is the Lessor's representative and is the only
person who has authority to sign or amend the terms and conditions of this Laasa or to
otherwise obligate the Lessor,

24, FACILITIES NONDISCRIMINATION

A, As used In this Article the term "facility” means stores, shops, restaurants,
gafeterias, restrooms, and any other facility in the Leased space [Premisas).

B. The Lesses agrees that it will not discriminate by segregation or otherwise
against any person or persons because of race, color, religion, sex, or national
origin in furnishing, or by refusing to furnish, to such person or persons the use
of any fecllity, including any and all services, privileges, accommodations, and
activities provided thereby. Howaver, nothing herein shall require the Lessee to
furnish to the general public, the use of any facility customarily furnished by the

LEASE NUMHER E5-000 21063 16 IMETIALS ], A ,,‘.":.Jﬁ
GOM'T LESSEE



LS, GOVERMMENT LEASE OF REAL PRCPERTY

Lessee solely to and for the use of tenants, their emplovess, customers;
patients, clients, guests and invitees.

G Notwithstanding anything contained in this Lease to the contrary, It is agreed
that the Lessea's noncompliance (which noncompllance relates solely to the acts
of Lesse= as opposed to the actions of others Including any Sublesses) with the
provisiors of this Article shall constitute a material breach of this lease. In the
avent of such noncompliance, the Government may take appropriate action to
aenforce compliance or the Contracting Officer may, after giving the Lessoe five
(B) calendar days to correct the noncompliance, cancel this Lease upon the
recaipt of a recommendation to do so by the Department of Labor, Office of
Federal Contract Compliance Programs [QFFICE].

D, It is further agreed that from and after the effective date of this Lease as shown
in Article 1, at such time(s) as any Sublease of the Premises or any portion
thereof is enterad into, the Lessea will include or require the inclusion of the
foregoing provisions A through C of this Article in evary such sublease or other
agreement pursuant to which any subtenant operates; or has the right to
operate any facility within the Premises. Nothing herein contained, however,
shall be deemed to require the Lessee to include or require the inclusion of the
foregoing provisions of this Article in any existing agreement or concession
arrangement or in any contract in which the contracting party other than the
Lessae has the unilateral right to renew or extend the agreaement or
arrangement, until the expiration ot the existing agreement or arrangemant
including the unilateral right to renew or extend. The Lessee aso agrees that it
will take any and all lawful actions directed by the Contrecting Officer as
axpediticusly as possible to enforce this provision in any of its Subleasas. This
Includes, but is not limited to, termination of the Sublease agreemant and
Institution of court action to enforce the termination.

25, ASSIGNMENT OF LEASE

if the Lessee desires to sssign or sublet any of its interest in this Lease, such
assignment requiras  written approval of the Government. Furthermore, the
Government is under no obligation to agree to an assignment or sublease. However, it
the Government agrees to an assignment, such assignment must follow the rules,
regulations and procedures contained in Subpart 42.12 of the Federal Acguisition
Regulations. .
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26. RELOCATION
Lessee acknowledges that it acquires no right by virtue of execution of this lease to

claim any benefits under the Uniform Relocation Assistance and Real Property
Acquisition Policies Act of 1870, Public Law 91-846, as amended.

27. RECORDING

This Lease, and any modifications thereof or additions thereto, may be duly recorded
by the Lessee. Furthermore, if the State of lllinois requires the racording of this Lease,
or the recording of any subleases related to this Lease, the Lessee shall comply with all

such statutory requirements. Any costs of such recordation and any and all revenue
stamps which must legally be attached to any said papers shall be paid by the Lessee.

28. CRIMES AND DEBARMENT CERTIFICATION

The Lessee certifies to the best of its knowledge that, within three years prior to the
date of this Lease, it and/or any of its officers and principal employees responsible for
pbtaining or administering this Lease:

A, have not been convictad of;

1) a criminal offense incident to a public or private lease or sublease
heraunder;

2) a violation of the Organized Crime Control Act of 1970;

a3 a violation of the Federal antitrust statutes arising out of the submission
of bids or proposals;

4 embezzierment or fraud or equivalent crimes which are indicative of a lack
of business integrity;

B. have not been debarred or suspanded from the award of public leasas;

C. have not had a public lease terminated for default.

29, EXAMINATION OF RECORDS

The Lessee agrees that the Comptroller General of the United States, the Administrator
of General Services, or any of their duly authorized representatives shall, until three (3)
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years after final rental/payment under this Lease, have access to all papers, records,
books, ledgers, and other records of the Lessee that are pertinent to this Leass. The
Lessee also agrees to provide to the Government upon reqguest, copias of the signed
Sublease agreements which the Lesses has entered into for the space covered by this
Leasea.

UTILIZATION OF SMALL BUSINESS CONCERNS AND SMALL DISADVANTAGED
BUSINESS CONCERNS

It is the policy of the United States that small business concerns and small
business concerns owned and controlled by socially and economically
disadvantaged individuals shall have the maximum practicable opportunity to
participate in performing leases let by any Federal agency, including contracts
and subcontracts for subsystems, assemblies components, and related service
for major systems. It is further the policy of the United Statzs that its prime
Contractors, in this case the Lessee, establish proceduras to ensure the timely
payment of amounts due pursuant to the terms of their contracts with small
business concerns and small business concerns owned and controlled by socially
and ecoromically disadvantaged individuals.

The Lesses hereby agrees to carry out this policy in the awarding of subleasas
to the fullest extent consistent with efficient lease performance. The Lesses
further agrees to cooperate in any studies or surveys as may be necessary to
determine the extent of the Lessee’s compliance with this clause.

As used in this lease, the term "small business concern” shsll mean a small
business as defined pursuant to Section 3 of the Small Business Act and
rolevant regulations promulgated pursuant thereto, The term "small business
concern owned and controlled by socially and economically disadvantaged
Individuals" shall mean a small business concern: {1) which is at legast 51
percent unconditionally owned by one or more socially and economically
disadvantaged individuals; or, in the case of any publicly ownad business, at
least 651 percent of the stock of which is unconditionally owned by one or more
socially and economically disadvantaged individuals.|2) whose management and
daily business operations are controlled by one or more of such individuals. This
term also means a small business concern that is at least B1 percent
uncanditonally owned by an economically disadvantaged Indian tribe or Native
Hawailar Organization, or a publicly owned business having at least b1 parcant
of its stock unconditionally owned by one of these entities which has its
management and dally business controlled by a member of an economically
disadvantaged Indian tribe or MNative Hawaiian Organization, and which meets
the reguirements of 13 CFR 134, The Lessee shall presume that socially and
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economically disadvantaged individuals include Black Americans, Hispanic
Americans, Mative Americans, Asian Pacific Americans, Subcontinent Asian
Americans, and other minorities, or any other individual found to be
disadvantaged by the Small Business Administration pursuant to Section B{a) of
the Small Business Act. The Lessee shall presume that soclally and economically
disadvantaged entities also include Indian Tribes and Native Hawailan
Organizations.

The Lessee acting in good faith may rely on written represantations by its
contractors and other subcontractors including Sublessees regarding their status
as either a small business concern or a small business conoern owned and
controlled by socially and economically disadvantaged individuals,

31. EQUAL EMPLOYMENT OPPORTUNITY

During the term of this Lease, the Lessee agrees as follows!

A,

B,

The Lessee shall not discriminate against any employee or applicant for
employment because of race, color, religion, sex, or national origin.

The Lesses shall take affirmative action to ensura that applicants are employed,
and that employees are treated during employment, without regard to their race,
color, religion, sax, or national origin. This shall include, but not be limited to, 1)
employment, 2} upgrading, 3) demotion, 4) transfer, 5) racruitment or
recruitment advertising, 8} layoff or termination, 7) rates of pey or other forms
of compensation, and B) salection for training, including apprenticeship.

Tha Lesses shall post In consplcuous places available to employees and
applicants for employment the notices to be provided by the Contracting Officer
that explain this clause:

The Lesses shall in all solicitations or advartisements for employees placed by or
in behatt of the Lessems, state that all qualified applicants will receiva
consideration for employment without regard to race, color, religion, sex, or
national arigin.

The Lessee shall send, to each labor union or representative of workers with
which it has a collective bargaining agreement or other lgase or understanding,
tha notice to be provided by the Contracting Officer advising the labor union or
waorker's representative of the Lessee's commitments under this clause, and
post copies of the notice in conspicuocus places available to employees and
applicants for employment.
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The Lessee shall comply with Executive Order 11248, as amended, and the
rules, regulations; and orders of the Secretary of Labor,

The Lessee shall furnish to the contracting agency all information required by
Executive Order 11246, as amanded, and by the rules, regulations, and orders
of the Secretary of Labor. Standard Form 100 (EEQ-1), or any successor form,
is the prescribed form to be filed within 30 days following the award, unless the
Lessee has filed such form within 12 months preceding the date of award.

The Lessee shall permit access to its books, records, and accounts by the
contracting agency or the Office of Federal Contract Compliance Programs
[QFCCP] for the purposed of investigation to ascertain the Lessee's compliance
with the applicable rules, regulations, and orders.

MNotwithstanding anything contained in this Lease to the contrary, if the OFCCP
datarmines that the Lessea s not in compliance (it being understood and agreed
that noncompliance relates solely to the actions of Lessee as oaposed to actions
of others including any Sublessea) with this clause or any rule, regulation, or
order of the Secretary of Labor, this Leesse may be canceled, terminated, or
suspended in whole or in part and the Lessee may be declared ineligible for
further Government contracts, under the procedures authorized in Executive
Order 11246, as amended, If Lessea fails to cure such default within five {B)
days after receiving written notice from the Contracting Officar. In addition,
sanctions may be imposed and remedies invoked against the Lessee as provided
in Executive Order 11246, as amended; the rules, regulations, and orders of the
Secretary of Labor; or as otherwise provided by law.

Tha Lesses shall include the terms and conditions of subarticles a though k of
this clause in every sublease or purchase order that is not exempted by the
rules, regulations or order of the Secretary of Labor issued under Executive
Order 11246, as amended, so that these terms and conditions will be binding
upon each Sublessee, subcontractor, or vendor with respect to Sublessee’s
actions.

The Lessee shall take such action with respect to any sublease, subcontract or
purchase order as the contracting egency may direct as a means of enforcing
these terms and conditions, including sanctions for noncompliance; provided,
that if the Lessee becomes involved in, or is threatened with, litigation by a
Sublesses, contractor, subcontractor or vendor as a result of any direction by
the Contracting Officer, the Lessee may request the United States to enter into
the litigetion to protect the interests of the United States,
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Notwithstanding any other clause in this Lease, disputes relative to this clause (Article
31} will be governed in 41 CFR 60-1.1.

32. DISPUTES

A.  This lease is subject to the Contract Disputes Act of 1978, as amended (41
U.S.C. 801-613) (The Act).

B. Except as provided in the Act, all disputes arising under or relating to this
contract shall be resolved under this clause.

2 "Claim", as used in this clause, means a written demand or written assertion by
one of the parties seeking, as 8 matter of right, the payment of money in a sum
certain, the adjustment or interpretation of lease terms, or other relief arising
under or relating to this contract. A claim arlsing under a lease, unlike a claim
ralating to that lease, s a claim that can be resolved under a lease clause that
provides for the rellef sought by the claimant. However, a written demand or
written sssertion by the Lessees seeking the payment ol money exceeding
$650,000 is not a claim under the Act until certified as requied by subarticie
(dil2} below. A voucher, invoice, or other routine request for payment that is
not in dispute when submitted s not a claim under the Act. The submission
may be converted to a claim under the Act, by complying with the submission
and certification requirements of this clause, if it Is disputed either as to liability
of amount or is not acted upon in a reasonable time.

D. 1) A claim by the Lessee shall be made in writing and submitted to the
Contractng Officer for a written decision. A claim by the Government against
the Lessee shall be subject to a written decision by the Contracting Officer.

2) For Lessee claims exceeding $50.000, the Lessea shall submit with the
claim a certification that

a) the claim is made in good faith:

b} Supparting data are accurate and complete to the best of the
Lassee's knowledge and belief; and

e} the amount requasted accurately reflects the Lease adjustment for
which the Lessea believes the Government is liable,

3 al If the Lessee is an individual, the certification shall be executed by
that individual.
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b} If the Lessee is not an individual, the 5B; certification shall be

axecuted by
(1) a sanior company official in charge at the Lessee’s plant or location
Involved; or

(2) an officer or general partner of the Lessee having ovarall
responsibility for the conduct of the Lessee's affairs.

For Lessee claims of $560,000 or less, the Contracting Office must, if requested
in writing by the Lessee, render a decision within 60 days of the request. For
Lessee certified claims over §50,000, the Contracting Officer must, within 80
days, decide the claim or notity the Lessee of the date by which the decision
will be made.

The Contracting Officer's declsion shall be final unless the Lessee appeals or
files a suit as provided in the Act,

The Government shall pay Interest on the amount found due and unpaid from {1)
the date the Contracting Officar recaives the claim (properly certified if required),
or {2} the date payment otherwise would be due, if that date is later, untll the
date of paymeant. Simple interest on claims shall be paid at the rate, fixed by the
Secretary of the Treasury as provided in the Act, which is appicable for each &
month period as fixed by the Treasury Secretary during the tendency of the
claim,

The Lessee shall proceed diligently with performance of this lease, pending final
resolution of any request for relief, claim, appeal, or action arlsing under the
Lease, ayd comply with any decision of the Contracting Officer,

33. GRATUITIES

A Thae right of the Lessee to proceed may be terminated by written notice If, after
notice and hearing, the agency head or a designee determines that the Lesses,
its agent, or another represantative--

1] O‘fered or gave a gratuity le.g,, an entertainment or gift to an officer,
official, or employee of the Government; and

2) Intended, by the gratuity, to obtain a contract or "favorable treatment
under a contract. it

B. The facts supporting this determination may be reviewed by any court having
lawful Jurisdiction.
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If this contract is terminated under paragraph A above, the Government is
entitled:

1) To pursue the same remedies as In a breach of the contrect; and

2) In addition to any other damages provided by law, to axemplary damages
of not less than 3 nor more than 10 times the cost incurréd by the Lessee
in giving gratuities to the person concerned, as determined by the agency
head or a designee. [This subarticle {c){2) is applicable only if this contract
uses money appropriated 1o the Department of Defense.)

B. The rights and remedies of tha Government provided In this cleuse shall not be

exclusive and are in addition to any other rights and remedies provided by law or
under this cantract.

34. DRUG FREE WORKPLACE

A,

Dafinitions:

As used in this clause, "Contractor” means the Lessee and any Sublessess. As
used in this clause, "Controlled substance”™ means a controled substance in
schedules | through V of section 202 of the Controlled Substances Act (21
U.5.C. B12) and as further definad in regulation at 21 CFR 1308.11-1308.15.
"Conviction” means a finding of guilt {including a plea of nolo contendere) or
impositiocn of sentence, or both, by any judicial body charged with the
rasponsibility to determing violations of the Faderal or State eriminal drug
statutes.

“"Criminal drug statutes” means a Federal or non-Federal criminal statute
Invalving the manufacture, distribution, dispensing, possession or use of any
controlled substance.

"Drug-free workplace” means the sitels) for the performance of work done by
the Contractor in connaection with a specific contract at which employees of tha
Contractar are prohibited from engaging in the unlawtul manutacture,
distribution, dispensing, possession, or use of a controlled substance.

"Employes™ means an employee of a Contractor directly engaged in the
performance of work under a Government contract. Directly engaged is defined
to Include all diract cost employees and any other Contractor employes who has
other then a minimal impact or involvement In contract performance.
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Individual means an Offeror/Contractor that has no more than one employee
including the Offeror/Contractaor.

The Contractor, if other than an individual, shall within 30 calendar days after
award (unless a longer perlod is agreed to in writing for contracts of 30 calendar
days or more performance duration), or as soon as possible, for contracts of less
than 30 calendar days performance duration

1)

2}

3)

4)

5

Publish a statement notifying its employees that the unlawful
manufacture, distribution, dispensing, possession, or use of a controlled
substance is prohibited in the Contractor's workplace and specifying the
actions that will be taken against employees for viclations of such
prohibition;

Establish an ongoing drug-free awareness program to inform such
employees about

a) The dangers of drug abuse In the workplace;
b) The contractor's policy of maintaining a drug-free workplace;

c) Any available drug counseling, rehabllitation, and employee
assistance programs, and

d) The penalties that may be imposed upon employees for drug abuse
violations occurring in the workplace.

Previde all employees engaged In performance of the contract with a copy
of a statement required by Subarticle (b}(1) of this clause;

Notify such employses in writing in the statement requirad by Subarticle
B.1) of this clause that, as a conditien of continued employment on this
contract, the employee will:

a) Abide by the terms of the statement; and

b) Notify the employer in writing of the employee's conviction under a
criminal drug statute for a violation occurring in the warkplace no
later than 5 calendar days after such conviction.

Natify the Contracting Officer in writing within 10 calendar days after
recalving notice under subdivision (b){4){il) of this clause, from an
employee or otherwise receiving actual notice of such conviction. The
notice shall include the position title of the employee;
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6) Within 30 calendar days after recelving notice under subdivision {b)(4){it)
of this clause of a conviction, take one of the following actions with
respect to any employee who is convicted of a drug abuse violation
ageedreing in the workplace:

al Taking appropriate personnel action against such employee, up to
and including termination; or

bl Require such employee to satisfactorily participate in a drug abuse
assistance or rehabilitation program approved for such purposes by
a Federal, State, or local health law enforceament, or other
appropriate agancy.

7) Maka a good faith effort to maintain a drug-free workplace through
implemantation of Subarticle (b1(l) through (B}{8) of this clause.

The Contractor, it an individual, agrees by award of the contract or acceptance
of a purchase order, not to engage in the unlawful manufaciure, distribution,
dispensing, possession, or use of a controlled substance In thz performance of
this contract,

In addition to other remedies available to the Government, the Contractor's
failure to comply with the requirements of Articles (b) or (¢) of this clause within
five (B) days of receiving written notice, may, pursuant to FAR 23,506, render
the Contractor subject to suspension of contract payments, termination of the
contract for default, and suspension or debarment. Notwithstanding anything
contained in this Lease to the contrary, it is understood and agreed that
remedies against Lessee shall relate to violations of Lessee and remedies against
any Sublessae shall ralate to the actions of that Sublessae.

It is further agreed that from and atter the effective date of this Lease as shown
in Article 1, at such time{s} as any Sublease of the Premises or any portion
thereof is entered into, the Lessee will include or require the inclusion of the
toragoing previsions A through D of this Article in every such sublease or other
agreement pursuant to which any subtenant operates; or has the right to
operate any facility within the Premises. Nothing herein contained, howaeaver,
shall be deemed 1o require the Lessesa to include or require the inclusion of the
foregoing provisions of this Article In any existing agresment or concession
arrangement or in any contract in which the contracting party other than the
Lessee has the unilateral right to renew or extend the agreemant or
arrangemant, until the expiration of the existing agreement or arrangement
including the unilateral right to renew or extend, The Lessee also agrees that it
will take any and a&ll lawful actions directed by the Contracting Officer as
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expeditiously as possible to enforce this provision in any of its Subleasas, This
includes, but is not limited to, termination of the Sublease agreement and
instituticn of court action to enforce the termination.

45, ACCIDENT PREVENTION

A.

The Lessee shall use its best efforts to provide and maintain work environments
and procedures which will {1) safeguard the public and Government personnel,
property, materials, supplies, and equipment exposed to Lessea and Sublesses
oparations and activities; (2} avold interruptions of Government operations and
delays In project completion dates; and (3] control costs In tha performance of
this contract.

For thess purposes, on contracts for construction or dismantling, demolition or
removal of improvemants, the Lesses and Sublessars shall -

1) Provide appropriate safety barricades, signs and signal lights;

2) Comply with the standards issued by the Secretary of Labor at 29 CFR
Pert 1926 and 29 CFR Par 1910, and

If this contract is for construction ar dismantling, demolition or removal of
improvements with any Department of Defense agency or component, the
Contractor shall comply with all pertinent provisions of the latest version of U,
S, Army Corps of Engineers, Safety and Health Reguirements Manual, EM 3B5-
1-1, in effect on the date of the solicitation.

Whenever the Contracting Officer becomes aware of any noncompliance with
these requirements or any condition which poses & serious or imminent danger
to the health or satety of the public or Government personnel, the Contracting
Officer or the Contracting Officer's Representative shall notify the Lessee orally,
with wrirten confirmation, and request immediate initiation of corrective action.
This novee, when delivered to the Lessee or the Lessee's representative at the
work site, shall be deemed sufficient notice of the noncompllance and that
corrective action is requirad. After receiving the notice, the Lessee shall
immediately take corrective action. If the Lessee falls or refuses to promptly
take conective action, the Contracting Officer may issue an order stopping all or
part of the work untjl satisfactory corrective action has been taken. The Lesses
shall not ba entitled to any equitable adjustment of the contract price or
extension of the performance schedule on any stop work order issued under this
clausa.
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E. The Lessee shall insert this clause, including this Article (e}, with appropriate
changes in the designation of parties, in subcontracts.

38. RECYCLING

During the term of this Lease, including any renewal periods, the Lessee agrees to
comply with and participate in the recycling program established by the Government
from time to time for the U.S. Railroad Retirement Board Building.

37. OCCUPANT EMERGENCY PLAN

During the term of this Lease including any option periods, the Lessee agrees to
comply with the occupant emergency Plan established by the Government from time
to time for the .S, Railroad Retirement Board Building.

38, CONSERVATION OF ENERGY

The building systems shall be operated in an energy efficient manner to provide the
following environmental conditions within the Premises:

A, Temperature controls shall be set 1o maintain 85 to 70 degrees Fahrenheit
during normal working hours in the heating season. Temperature controls shall
be set to maintain 78 to B0 degrees Fahrenheit during normal working hours in
the cooling season. Space temperatures during non-working hours shall be
maintained at & sufficient level during both the heating and ccoling seasons to
assure the protection of the bullding and its systems. Normal working hours ara
from 6:00 a.m. until 8:00 p.m. Monday through Friday except Federal Holidays.
Mon-working hours are from 6:00 p.m. until 6:00 a.m., Monday evening through
Friday moming; from 6:00 p.m. Friday until 6:00 a.m. Monday (weekends); and
all Federal Holidays.

B. Outside air shall be used to the maximum extent possible to maintain the above

temperatures during moderate seasons based on outside temperatures and
humidity conditions.

39. DENIAL OF ACCESS

At various times during tha term of this lease, it may be necessary for the Government
to exercise its discretion as a sovergign and as building owner to close the WS,
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Railroad Retirerent Board Building or to prohibit or limit ingress wthin the building,
other than within the Pramises, either during or after normal workirg hours. If such
action becomes necessary, the Government is not responsible for any loss of income
or other loss to the Lessee or any Sublessea(s), arising out of its decision to close or
limit access to the bullding. Furthermore, the Government is rot liable for any property
damage to the Lessee or Sublessee{s) property that may arise out of any protests,
demonstrations, civil disturbances, or vandalismn directed at the Government, its
buildings or its personnel. It is agreed that the Premises have separate access directly
from the stree: which may be accessed without entering the remainder of the building
and therefore, the Government agrees to permit access to the Pramises except during
periods in which the Government determines there is direct imminert danger directed
specifically at this building (l.e., the Government may evacuate the entire building
{including the Premises) in the event of a direct threat inveolving life safety (e.g., fire
alarm, bomb threat), Notwithstanding the above, if the building is closed by the
Government fcr more than five (5) consecutive business days during which the Lessee
or its Sublessees would otherwise be open for business, the Lessees will not be
required to pay rent to the Government for the number of calendar days beyond the
fifth {5th) busness day that the building remains closed. Howaver the Lessee shall
continue to be responsible for the cost of all utility consumption for the Premises
without regard 1o the fact that the building is not open for business,

40. OUTDOOR SEATING

Lessee and its Sublessees may occupy sidewalks adjacent to the USRRB Building for
seating customers at no additional rent imposed by Lessor. Use of the sidewalks for
seating customers shall be subject to Lessee or its Sublessees obtaining all parmits and
licanses required by the City of Chicago, Each Sublesses shall submit sidewalk
outdoor seating plans, designs and samples which are subject to Governmeant review
and approval, such approval not to be unreasonably withheld, Sublessee plans,
designs and samples shall reflect a high professional standard for a restaurant
operation, The Government shall have the right to prescribe additional rules,
regulations, restrictions or guidelines which shall govern the Lessee’'s use of the
sidewalks. Such rules and regulations shall be applicable and enforceable against each
Sublessee as it relates to their use,

Nothing in ths Article 40 should be construed as, in any way, restricting the
Government's use of this space or creating any right of the Lessee or obligation of the
Government with regard to this space other than the Lessea's right to use the
sidewalks adjacent to the USRRB Building for seating customers,

(EASE NUMBER G5-063 30042 29 nmas ks G

GOV LESSEE



S GOVERNMENT LEASE OF REAL PROPERTY

41. DELIVERIES

All deliveries which are not made directly to the Premises, must be made to the loading
dock. The Lessee is rasponsible for accepting all deliveries to the bullding loading dock
which are not made directly to each Sublessea’'s premises, related to its or any
Sublessee's use of the Leased space. In this regard, the Lessee must have an
authorized representative present on the loading dock at all times when deliveries are
being made to the loading dock to ensure that those making the delivery do not gain
unauthorized access to the building beyond the loading dock. The sscurity guard(s)
which the Government may have in the building at the time of a delivery will not be
parmitted to oversee, accept deliveries, or otherwise ba inveolved in deliveries to the
building. For the purpose of this Article, an authorized representative may be an
employee of the Lessee or an employee of a Sublessee provided the Lessee has
delegated this suthority to such specific, individual employee of a Sublessee. In each
case though, no matter if the person is an employee of the Lessee or the Sublessee,
such authorized representative must have undergone the background and security
review required by Article 81 and must have received the appropriate approvals from
the Governmert. The Lessee is the only party under this Lease who has been given
the authority to delegate the responsibility for accepting deliveries. This authority may
not be re-delegated, Copies of all such delegations must be provided to the
Governmeant Iin accordance with Article 23,

42. RANDOLPH-SHEPPARD RESTRICTIONS

Lessee’s Leasing Plan, to be submitted to the Government for review and written
approval prior to subleasing any of the Premises, shall include an architectural drawing
of the proposed location of the lllinois Department of Rehabilitation [IDORS] Gift Shop,
and shall include the net usable square feat, and a list of specific items to bhe sold in
the Gift Shop.

Lessee is prohibited from having any vending machine on the Premises. Lessee s also
prohibited from selling any items that are sold in the Gift Shop which will be operated
in the U.S. Rallroad Retirement Board Bullding under the Randolph-Sheppard Act
through the llinois Department of Rehabilitation Services, Therefore, prior to the
Lessee subleasing any of the space for retail use, the lllinois Department of
Rehabilitation Services must be notified by the Government of the specific retail use
proposed by the Lessee and be afforded an opportunity to provide such retail operation
in the U.S, Railroad Retirement Board Building. If the HNinois Department . of
Rehabilitation Services decides that it will operate a similar retail facility in the U.S.
Railroad Retirement Board Building, the Lessee will be prohibited from subleasing the
space for that purpose or from selling any item which the lllinois Department of
Rehabilitation Services identifies as an item to be exclusively sold by their vendor. If
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the Illinois Desartment of Rehabilitation Services declines to operate such a retail
facility in the building or sell some specific item, the Lessee will not be prohibited from
subleasing the space for the proposed use or from selling the item as a result of the
Randolph-Sheppard Act restrictions. However, the proposed retail use must also be
consistent with the purpase for which the space was leased by the Government to the
Lessee as described in Article 3 and as further rastricted by the following Article 43.
The retail use is also subject to the Government's approval of the Lessees selection of
tenants identified in the "Leasing Plan," as provided for in Article 44, This includes any
change in the occupants (Sublessees) throughout the term of this Lease.

43. FURTHER RESTRICTIONS ON USE OF SPACE

Underlying the purpose of this Lease is the Government's desire to provide
supplementary services to those services already provided to the tenants of the U.S.
Railroad Retirement Board Building., As such, duplication of services, (direct
competition) with existing Government services is prohibited.

The Premises cannot be used for the purpose of overnight habitation. 't cannot be used
to conduct mesatings, seminars, disseminate information, or for other purposes which
could be considered detrimental, demeaning or embarrassing to the Government, The
Lessea shall provide the Lessor with prior written notice of any political activity which
is scheduled tc occur on the Premises. The Lessor reserves the right to ensure that
such political activity does not violate Title 18 U.S. Code, Section 607. If the Lessor
determines tha: such activity would violate the above statute, the Lessee shall comply
with the Lessor's direction to cease such activity.

The Lessea's selection of specific tenants throughout the term of this Lease, as
identified from time to time in the "Leasing Plan" required by the following Article 44,
is also subject to the Government's review and approval. Although the Govarnment's
approval of tenants proposed by the Lessee will not be unreasonably withheld, the
Government must ratain the right to preclude tenants, which it finds to be
objectionable, ‘rom occupying space in the U.S. Railroad Retiremert Board Building
ovar tha life of this Lease.

44, LEASING PLAN

Prior to subleasing any of the Premises covered by this Lease to food service ar other
ratail tenants, tha Lessee shall submit to the Government a Leasing Plan lor the
Government's review and written approval. The Leasing Plan shall, at a minimum,
show the proposed location and name of each proposed subtenant for each Block A,
B, and C; and shall include a copy of the standard lease provisions the Lessee proposes
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to include in all Subleases and any significant additions to or deviations from the
standard provisions, which are proposed for any of the tenant subleases, The Lessee
shall also submit this same information throughout the term of this Lease prior to
antering into any sublease or other agreement which would chenge any tenant
occupying the Pramises or which would significantly modify any existing sublease or
other agreemeant concerning use or occupancy of the Premises.

As mentioned above In Article 43 above, throughout the term of this Lease, the
Government shall have the right to approve or reject the Lessee's choice of
subtenants. Although the Government will not unreasonably withhold its approval of
Lessea's cholce of subtenants, the Government will have the explicit right to reject any
subtenant which, In its view, would be inconsistent with the purpose for which the
Pramisas was lsasad to the Lessea as identified in Article 3, which would violate the
restrictions described in Articles 42 and 43, or which the Governmen: considers to be
an objectionable tenancy for a Federal Building.

The Government shall have thirty (30) days to consider the Lessee's proposed
selection of tenants in the initial or any subsequent Lease Plan, If the Government has
not notified the Lessee in writing of its approval or rejection of tie Initial or any
subsequent Lessing Plan or tenant selection within thirty (30) days after the plan's
receipt by the Governmant, the plan will be deemed to have been approved.

465, LESSEE'S EUILD-OUT

This Article is intended to supplemant Article 8 above. The Lessee’s build-out of the
Premises space is considered to be an integral part of the consideration which the
Government Is entitled to receive for this lease. As such, the Governmeant has a
substantial interest in ensuring that the Lessee's initial investment In the guality of the
design, materials, and workmanship of its improvements are of a magnitude consistent
with that which was described by the Lessee in their negotiations. The Government
also has the right to expect that the quality of the Lessee's Improvements and
alterations will be maintained throughout the term of this lease. Therefore, the
following conditions will apply to all improvements and alterations performed by the
Lessee in the Leased space.

The Lessee wil undertake and complete at its sole cost and expense the initial
improvements within the Premises necessary to the development and operation of the
Premises for the respective purposes described in Article 3. The Lessee, before
undertaking such improvements, shall obtain the Government's approval for any
improvements, said approval shall not be unreasonably withheld. The Government shall
have thirty (30; days after receipt of the initial Improvement Plan from the Lessea to
consider and review the Plan and to either provide commaents to the Lessee concerning
the Plan or to approve the Plan, If the Government comments on areas of the plan
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which must be improved, the Lessee shall either comply with the Governmeant's
recommendations or seek the Government's approval for an alternate course of action
to correct any deficiencies in the Plan. The improvement plans shall consist of
information such as, but not limited to, design drawings, concept sketches, materials
and finishes, end design and construction specifications for architectural, electrical,
mechanical, ard fire and life safety which describe the Iimprovements in sufficient
datall for the Government to make an informed decision as to whether or not the
spprove the plan, Fallure of the Government to comment on the Improvement Plan
within the thirty (30) day period shall be deemed to indicate the Government's
approval of the Plan, However, no improvements made by the Lesses shall impair the
structural integrity or soundness of the U.S. Railroad Retirament Board Bullding under
any ciraumstance.

The submission, review, and approval process described abowve for the initial
improvemants shall also apply to all subsequent improvements proposed by the Lessee
as described In, and subject to the limitations in Article 8.

46. IRREVOCABLE LETTERS OF CREDIT

Upon execution of this Lease by both parties, the Lesses will provide to the
Government, Irrevocable Letters of Credit as described below for each Block of space
{A, B, and C) covered by this Lease to ensure complation of the Lessee's obligation to
build-out the Premises In accordance with the terms of this Lease agreement, The
Irrevocable Letters of Credit must be issued by a federally insured financial institution,
showing the U, S, General Services Administration as the payee, and referencing this
Lease No. GS5-08B8-33062, in the respective amounts and within the time frames set
forth harain.

Tha Government will have thirty {30) days to review and either accept the Irrevocable
Lettars of Credit provided by the Lessee or, to notify the Lessee of any deficiencies in
the Letters which must be remedied, The Lessee may not begin any construction until
the Government farmally approves the lrrevocable Letters of Credit or until the 30 day
raviaw period has expired without receiving commant from tha Goverrment.

The respective Irrevocable Letters of Credit will remain In effect until completion of the
Lessee's build-out of the respective area to which it applies (Block A, B, ar C), and
acceptance of the work for that area by the Government. As used in this Article 46,
refarences to the Lessee's build-out, and Lessee's work, shall also mean work
performed by any of the Lessee's vendors or Sublesseas.

The draw out of each Irrevocable Letter of Cradit will be a conditioned upon: 1) the
Lessea's failure to complete the build-out substantially in accordance with the terms of
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this Lease or, 1) the Lessee's failure to pay any contractors or subcontractors, or other
persons perfarming work on behall of the Lessee, or to provide evidence of such
payments if rejquested by the Government. Howavar, Lessee shall have the right to
contest any good faith disputes with any of its contractors or subcontractors, provided
Lessea delivers to the Government either a bond or title insurance over such lien claim
within tan {10} days of written notice from the Government of such lien, such bond or
title insurance to be approved by the Government.

The Government heraby agrees to draw only against the |etter of credit to the extent
necessary to cure a default (i.e., a partial draw),

In addition to the above terms which apply to all Irrevocable Letters of Credit (Blocks
A, B, and C), the specific terms and conditions applicable to the Irrevocable Letters of
Cradit for each respective Block of space shall be as follows:

A, Block A, Food Service and Other Retall Tenants.

1) At the time this Lease No. GS-06B-33082 (s executad, a %125,000
Irravocable Letter of Credit will be provided by the Lessee to the
Government for Block A,

2} Tre Irravocable Letter of Credit for Block A will be goed for a period of
four manths (120 calendar days) from the execution date of this Lease, at
which time it will expire. The Irrevocable Letter of Credit will be provided
as avidence of Lessee's good faith in assuming the terms and obligations
of this Lease within this four month {120 calendar day) day period during
which the Lessee will make good faith efforts to obtain one Sublesses
commitmant for Block A.

3) In the event that one vendor Commitment for Block A cannot be secured
by the Lessee within this four month (120 calendar day) time period, the
Lessee shall have the right to terminate this Lease in accordance with the
provisions of Article 47 below, If the Lessee terminates this Lease In
accordance with Article 47, the $126,000 Irrevocable Letter of Credit will
be returned to the Lessee. (Note: This Lease can only be terminated by
the Lessee under the conditions and by giving notice, as provided for in
Article 47. The Lease does not automatically terminate or become null
and void if the Lessee is unable to secure the vendor commitment for
Block A.)

4) If the Lesses obtains at |east one written vendor/Sublessee commitment
for Block A within this four month {120 calendar day) period, or if the
four month period from execution of the Lease should expire without the
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Lessee terminating this Lease in accordance with Articla 47 below, the
Lessee shall immediately cause the expiration date on the $125,000
Irrevocable Letter of Credit to be removed and shall also increase the
Irrevocable Letter of Credit commitment by an additional $125,000 to
$250,000. The $250,000 Irrevocable Letter of Credit is intended to be
hed by the Government for six (6) months from the expiration date of the
four month (120 calendar day) period,

5} Upon commencement of the lLessee’s construction of improvements
(bulld-outs}, the Lessee will increase the $260,000 Irrevocable Letter of
Credit to $1,000,000. The $1,000,000 Irrevocable Let:ar of Credit will
remain in effect until the Lessee has completed, and the Government has
accepted, the Lessee's construction work for Block A. At such time that
the vending area build-out in Block A is completed to the Government's
satisfaction, the Lessee shall have the right to reduce the Irrevocable
Letter of Credit to $250,000,

B. Blocks B and C, Food, IDORS, and Other Retail Tenants.

Thz construction of the remaining vending areas in Blocks B and C will
recuire a $125,000 Irrevocable Letter of Credit per Block in order to
guarantea proper construction of these areas, Therefore, when either
Blcck B or Block C is completed to the Government's satisfaction, the
Irrevocable Letter of Credit can be reduced to $125,000. Upon
completion of the final vending area by the Lessee and acceptance by the
Government, the Irrevocable Letters of Credit for Blocks A, B, and C will
be returned to the Lessee.

47. TERMINATION BY LESSEE

In the event that the Lessee is unable to obtain at least one vendor (Sublesseel
commitment for Block A covered by this Lease within four months (120 calendar days)
after this Lease |s executed by both parties, the Lessee shall have the right to
terminate this Lease by giving the Government written notice of such termination in
accordance with notice provisions of Article 23 herein. Said notice must be received
by the Government at the address specified in Article 23 within this four month (120
calendar day) period.

The Lessea's right to terminate this Lease as specified above shall only apply to the
Lease in its entirety, The Lessee has no right to terminate the Lease in part or by
Block, or for any reason other than Its inability to obtain the one vendor commitment
within the allowed four month (120 calendar day) period. Also, once this four month

LEASE NUMBER 405033042 35 mamacs, 25 &
GOV'T™  LESSE



LS, GOVERNMENT LEASE OF REAL PROPERTY

(120 calendar day) period has passed, the Lessee shall have no further right of
termination under this Lease for any reason, even if the Lessee has not secured the
aforestated vendor commitment. However, nothing in this Article is intended to limit or
restrict the Lessee's legal right to terminate this Lease in the event of a material breach
by the Governmant,

48. LESSEE EQUIPMENT

The Lessee shall provide or cause to be provided all equipment and fixtures needed to
operate a fully functioning food service in Block A. The Lessee is alss responsible for
all tables, chairs and counters in the seating area in Block A. Provision of fixtures and
equipment, cleaning, maintenance, repairs, alterations, and replacements of all
equipment in the Premises Blocks A, B, and C shall be the responsibility of the Lessee.
Lessee maintenance shall be performed in accordance with the manufacturer's
suggested schedule and recommendations, and shall be coordinated with the USRRB
Building Manager's schedule and recommendations,

49. HANDICAPPED FACILITIES

The Lesses shall comply with the standards prescribed by the Uniform Federal
Accessibility Standards (UFAS) in the design and construction of all improvements.

50. RESTORATION

As stated in Article 10, at the end of the Lease term, the Lessee shell be responsible
for the removel of its property from the Pramises. This requirament includes the
removal of any property, fixture, equipment, or other property of any Sublessee. The
space will be returned to the Government in the same condition as it was originally
leased, normal wear and tear excepted.

Should this Lease be terminated by the Governmant due to default of the Lessee in
accordance with any provisions of this Lease, the Lessee’s property, at the
Government’s aption, will bacome the property of the Government. This is consistent
with the intent of Article 61, Attornment, and is intended te allow the Government to
continue to keeo open and in operation, the Premisas retail areas, Blocks A, B, and C,
in the event of a default by the Lessee. If the Government does not exercise this
option, the restoration requirement specified in the above mentioned Articla 10 will

apply.
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51. SECURITY

For the purpose of administering the security provisions contained in this Article 51,
from time to time, the Contracting Officer will designate a Contracting Officer's
Representative (COR), The current COR is Mr. Daniel Kvachkoff, District Director,
Federal Protective Service, District 1, Room 2565, 636 S. Clark Street, Chicago, llinois
60605, {312) 363-3289.

A.

Reporting of Incidents. The Lessee is required to report all criminal activities,
security breaches, disturbances, violations of the alcoholic beverage restrictions
contained in this Lease, and other extraordinary incidents or circumstances (such
as accidants, injuries, etc.-), to the Federal Protective Service Control Center.
The current phone number for the Control Center is (312) 353-1486.

Security Equipment,  Throughout the term of this Lease, the Government
reservas the right, at its option and expense, to Install whatever security
aquipment it degms as baing necessary to maintain the security of the Premises
and/or the entire U.S. Railroad Retirement Board Building facility. The
Governrent will install all security equipment in such a manner that the
squipment will not interfere with the Lessee's operation of the food
court/service or the other retail spaces.

Duress Alarm, It is recommended that each vendor in the Preamises have a
duress alarm installed in their areas. These alarms will be connected to the
building security system. If the Lessee agrees to follow this recommendation,
the alarms will be provided to and installed for the Lessee by the Government.
However, the Lessee will reimburse the Government for all costs for labor and
materials to install the alarms.

Security Regulations During Construction Period:

1) Clzarances - Lessee will be required to comply with security regulations
Imposed by the Government including any necessary clearances. All
employees of the Lessee's contractors will also be required to furnish
information for security clearances and comply with security regulations
imposed by the Government.

2} Matification - The Lesses shall notify the COR identified above in this
Article 51, not less than 24 hours prior to performng work in the
Pramises. The notification shall include the following:

al Names of individuals who are to work.
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b) The exact time, date and hours of work.
) Areas of the building in which work is 1o be performed.

3) Nonpublicity - It is a specific condition of this Lease that neither the
Lessee nor any subcontractors performing work on this project shall be
permitted to use or allow to be used any aspect of this project for
publicity or advertising brochures.

4) Agency Security Regulations - All persons visiting, employed, or
performing work within the U.S. Rallroad Retirement Board Bullding, and
all persons permitted to enter such property and areas shall comply with
the security regulations that have been estsblished for the U.S. Railroad
Retirament Board Building.

The Lessee agrees on behall of itself and all subcontractors that the
folowing security regulations will be observed by Lessee and contractor
personnel on the property. The Lessee shall make it a specific provision of
its subcontracts that these regulations be accepted by its contractors.

5) Pror to the commencement of the work associated with this Lease, the
following security procedures will apply:

al Provide information regarding all Lessee and subcontractor
personnel and others who require, or who cease to require continuing
‘access to the U.S. Railroad Retirement Board Building. In order to permit
tha Government to supply badges for on-site personnel, Lessee will cause
aach Individual to fill out a personal identification form. These forms will
be provided by the Government to the Lessee at the preconstruction
meating. Processing of the forms will be performed by the Government
personnel at the Government's expense. When an individual reports to the
site for work the first time, a period of (1) hour will be required for
security processing, to include a review of identification forms and
fabrication of a permanent badge. The Lessea's persornel will then be
permitted to go to work immadiately and without any further processing
of identification forms by the Government.

b) Complete Form (2) FD258 "Fingerprint Chart” and Pre-employment
Background History, for each individual who is to work in the building for
a poriod of ninety (20) calendar days or more, Deliver the forms to the
Centracting Officer, or his designated representatives prior to the time the
Individual cited begins to work in the building.
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) The permanent badge furnished by the Government to each of the
Lessee's employses or other persons granted access to the .S, Railroad
Retirement Board Building will serve to authorize the wearer to enter and
leave the Pramisas. The badge must be worn so as to be clearly visible at
all times when in the U.S. Railroad Retirement Board Bulding. The badge
will be retained by the Individual as long as continued admittance to the
site is required, but the Lessed will arrange for its immediate return to the
Government when such need ceases to exist. Temporary or visitor badges
will be provided for persons who are identified as having an Infrequent or
temporary legitimate business need for access to the Premises.

B At the commencement of the work under this contract, the procedures
described in the following subarticles will apply to the Lesses and all
Scbeontractors.

a) Do not enter the building without building passes or park without
parking permits as required In this section,

bl Carry out the security ragulations of the building. These regulations
include the following:

(1) In the case of any questions as to the eligibility of an
individual to obtain a pass, notify the Contracting officer or the
COR who will obtain a determination whether the individual can
obtain a pass.

(2} Asg desaribed in Article 39, the Government also rassrves the
right to close down the U.S. Railroad Retirament Board Building
and/or the job site and order Lessee personnal c¢ff the Premises.
The Lessee may only raturn to the site with verbal approval from
the Government.

Fi The Government reserves the right to exclude or remove from the
Premises of the U.S. Railroad Ratiremant Board Building any employee of
the Lasses or subcontractor whom the Government desms incompetant,
caeless, insubordinate, or otherwise objectionable or whose continued
employment on the work is deemead by the Government to be contrary to
the public interests. Depending on particular circumstances, if possible
and to the extent practicable, the Government will give the Lessee notice
of problems with individual employees and allow the Lessee .an
opportunity to correct the problem before excluding or removing an
amployea from the Pramises, The Government further reservas the right
to complete its processing of security documentation for Lessee or
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subcontractor personnel assigned to waork within restricted access areas
prior to granting access to such areas by such personnel.

Fer construction work required to be performed during other than normal
warking hours for the U.S, Railroad Retirement Board Bulding, the Lessea
shall be requirad to obtain additional guard service in accordance with
Article 51 a.

F. Security Regulations During Lease Term

1

Identification/Bullding Pass

al The Lessee shall see that every new employee werking at the U.S.
Reilroad  Retirement Board Building has a  GSA/Contractor
identification/building pass before the employee enters on duty. This
includes employees of Sublessees. Government personnal, designated by
the COR, shall furnish and fill out these passes using GSA Form 15,
Night, Weekend, and Holiday pass or other authorized identification. The
Lessee and the COR shall sign each pass issued. The Lessee shall ensure
that all passes are returned to the COR when employees of the Lessee
and Sublessees are dismissed or terminated, if the Lease is terminated,
and when the Lease expires. All passes must contain an expiration date,
The Lessee shall ensure that all employees who are issued a pass carry
their passes with them during duty hours and show them upon request.
The COR or other Government personnel designated by the COR shall
periodically verity passes of Lessee and Sublessee employees with their
personal identification,

b) The Lessee shall make its employees and employess of Sublessees
available for photo identification badges, when required by the
Gevernment, on a schedule to be developed with the COR. The badges
will be made by the Government after a favorable security report has been
received on such employees. Govarnment personnel will take the pictures
and furnish the equipment and material to make the identification badges.
Employees who are to be issued such badges shall sign each badge at the
time of photographing. For employees working within the normal working
hours for the U.S. Railroad Retirement Board Building, the Lessee or
Sublessees shall issue the badges to the employees each day as they
report for work and shall collect the badges at the end of the work shift
befora the employees leave the building. If an employee is to work during
other than normal warking hours, the COR and the Lessee will establish
gu'delines to allow employees to leave the U.S. Rallroad Retirament Board
Building with the passes. The Lessee shall ensure that all badges are
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returned to the COR when employees are dismissed or terminated. The
Lessee will notify the COR as soon as possible if any employee badges
are lost. It will be the responsibility of the Lessee to pay for replacement
of any badges at the then current charge,

NOTE: The use of the photo-identification badges will be at the
option of the Government.

2) Security Clearance Requirements {Non-classified Contract)

n) Unless otherwise specified, the Lesses will submit to the COR at
loast 6 working days before the starting date of the Lease, two (2
completed Forms FD 258, 176 Fingerprinting Charts and one (1) GSA
Form 176, Statement Personal Mistory, for those officers of the firm, who
for any reason, may visit the Premises during the period of this contract
and for all employees who have access to the U.S. Rairoad Retirement
Board Building in performance of the contract work. These forms must
also be submitted for all new or replacement employees throughout the
term of this Lease before the employee will be permitted to report for
duty on the Premises. Necessary forms will be fumished by the
Gevernment. If the Contracting Officer receives an unsuitable report on
any employee after processing of these forms, or if the COR finds a
prospective employee to be unsuitable or unfit for his assigned duties, the
Lesses shall be advised immediately that such employee cannot continue
to work or be assigned to work in the space covered by tis Lease,

b) For employees cleared through this process while employed by the
Lessea or any Sublessee who is subsequently emplcyed by another
Sublessee under this Lease, the new employer shall only be required to
suomit another set of the forms required by Article 61e, 2(al above, if the
amployee has not been cleared within the last 3 years, or If required by
the COR.

c) The Government shall have and exercise full and complete control
over granting, denying, withholding or terminating clearances for
employees, The Government may, as it deems appropriate, authorize and
grant temporary clearance to employees of the Lessee or Sublessees.
However, the granting of a temporary clearance to any such employee
shall not be considerad as an assurance that full clearance will follow as a
result thereof. The granting of either a temporary or full clearance shall in
no way prevent, preclude or bar the withdrawal or termination of any
such clearance by the Government,
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3) Standards of Conduct - The Lessee shall be responsible for maintaining
satisfactory standards of employee competancy, conduct, appearance and
intagrity and shall be responsible for taking such disciplinary action with
respect to his employees as may be necessary. The Lessee is also
responsible for requiring all Sublessees to hold their own employees to
this same standard,

52. HEALTH INSPECTIONS

As stated in Article 9 in this Lease, the Lessee is responsible for maintaining the
Premises in good repair and tenantable condition. Article 53 also identifies specific
cleaning and maintenance responsibilities of the Lessee. In addition, the Lessee shall
maintain the Pramises Blocks A, B, and C in accordance with the heath standards set
by the City of Chicago, and the U, S. Department of Agriculture Food and Drug
Administration, which has |urisdiction over food operations In Federal Buildings. The
Lessee agrees to comply with the food service standards set by these agencies and
agrees to comply with any recommendations arising out of inspections by the City or
The Food and Drug Administration, Failure to comply with such recommendations is
grounds for termination of this Lease by the Government. Before any such termination
of this Lease for health violations, the Lessee will be given thirty (30) calendar days to
correct deficienzies identified by the City of Chicago or the Department of Agriculture,
Howaver, if the Lessea has established a history of serlous violations (as determined
by the Government) of the health standards set by the City of Chicago or the
Departrant of Agriculture, the Government will have the right to terminate this Lease
immaediately without giving the Lessee any further opportunities to correct deficiencies.
Provided, however, to the extent such violations apply to portions of the Premises
being subleased, the remedies shall apply against each subtenant and Lessee for their
actions only,

As used in this Article with regard to complying with the health standards set by the
City of Chicage or the Department of Agriculture, the term Lessee also includes all
Sublessees/tenants of the Premises as it is the Lessee's responsibility to ensure that
these parties camply with such health standards,

53. BUILDING SERVICES

Upon plan approval by the Government, such approval not to be unreasonably
withheld, Lessee shall, at its own expense, have the right to tap into all of Lessor's
current utilities (i.e., electrical panal, sewear water, domestic water, gas, ventilation,
steamn, and sprinklers); and likewise Lessee at its own expense, shall design, install,
distribute, meter, consume, repair and maintain all utilities and services supporting the
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operation of the Premises from the tap in point forward to and within the Premises,
including the running of black iron exhaust duct through the building through the roof
as provided in Article 8 of this Lease; and cleaning, janitorial, waste collection and
disposal, mairtenance, engineering, security, management, gas, water, electric,
heating, plumbing, wvantilation, and air conditioning. The Government is not
responsible for providing, or paying the cost of, any service or utility not expressly
identified as the Gowvernment's responsibility in this Lease. The Lessee shall pay
directly to the utility companies the actual cost of all utility charges for gas, water and
electric usage for the entire Premises Blocks A, B, and C; and any additional storage
space secured undar the option provided in Article 2, commencing with the execution
date of this Lease.

The Government shall be responsible for the maintenance, repair and replacement of all
utility services and equipment within the USRRB Building other than those portions
installed, metered, and used by the Lessee and Lessee’s Subtenants.

The Lessee will pay for labor and materials to separately mater each utility serving the
Premises prior to the outset of the Lease term first full year of operation as defined
above in Articlz 6. Meter installation plans shall be submitted to the Government for
review and approval prior to installation. The submission, review, and approval
process descrived for the Lessee’s initial and subsequent build-out improvements,
Articles 8 and 45 of this Lease, also applies to Lessee's build-out to connect, tap into,
and bring utilities farward to the Premises.

A, Utilities - The Lessee shall pay directly to the utility companies the actual cost of
all utility charges for gas, water and electric usage for the entire Premises. All utility
bills will be paid on-time within the time period allowed by the utility company. Copies
of all bills and avidence of payment will be provided promptly to the Government after
paymant and shall be sent to:

Facility Manager

U.S. Railroad Retirement Board Building
844 North Rush Street

Chicago, Minois 60811

The Lesses will pay for labor and materials to separately matar each utility
serving the Premises prior to the outset of the Lease term, Meater installation
plans shall be submitted to the Government for review and approval prior to
installation.

B, Toilets - The Lessee will provide toilet supplies, and will ¢lean, maintain, and
repair any restrooms in the public areas on the first floor of the U.S. Railroad
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Retirement Board Building, including those the Lessee or its Sublessees
constructs. Article 8 of this Lease applies to tollat constructior.

G Window Washing - The Government shall be responsible for cleaning the outside
of all windows located on exterior walls of the building, The Lessee shall be
responsible for cleaning the entire interior windowed wall of the Premises at
least once each week.

D. Janitorial Service - The Lessee is responsible for all janitorial services within the
Leased space., The Lessee's schedule of janitorial services must be sufficient to
keep the Premises in a neat, clean, and sanitary condition apprapriate for a food
service facility and other retail use. Prior to any portion of the Premises
becoming occupied and operational, the Lessee will provide the Government a
copy of its sanitation program for review and comment. The program must
identify -he scope of work items and the frequency with which those items will
be performed.

E. Air Conditioning/Mechanical Ventilation - The Lessee will provide, repair and
maintain the air conditioning/mechanical equipment which services the Premises
and which was installed by the Lessee. The Lessee will be responsible for
repairing and maintaining all equipment/mechanical ventilation that Is installed by
the Lessee or its Sublessees. This includes any systems installed by the Lessee
or Sublessees to exhaust air from the Pramises,

P initial Lamps, Tubes, Ballasts and Replacements - The Lessee is responsible for
all replacement lamps, tubes, and ballasts for all light fixtures in the Premises
throughout the term of this Leasa.

G.  Trash Rsmoval - The Lessee will be responsible for collectng all trash and
recyclable materials from the Premises and delivering such materials to the
locationis) outside the Premises but within the building designated by the
Government for collection of these materials. The Lessee will be responsible for
removing the trash and recyclable materials from the building.

H. Past Control - The Lessee shall be responsible for rodent, insect, and other pest
control within the Premises, and shall take all reasonable care to ensure that all
other areas of the U.S. Railroad Retirement Board Building are not affected by
problems with rodents, insects or other pests originating in tha Premises. In an
effort to maximize the effectiveness of the Government's and the Lesses's pest
control programs, to the greatest extent practicable, the Government's and the
Lessee's pest control activities will be coordinated. At the request of the
Government the Lessee will provide Information concerning the pesticides and
chemicals used in the control process. The Government has the right to deny
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the use of certain pesticides and chemicals which it considers to be detrimental
to the health and/or safety of the building's visitors and occupants.

Snow Removal - The Government shall be responsible for shoveling and removal
of snow and for salting sidewalks adjacent to the USRRB Bullding as needead
during building operating hours 6:00 A.M. through 6:00 P.M., Monday through
Friday. Lessee shall be responsible for shoveling and removal of show and for
salting sidewalks as needed during hours other than 6:00 AM. through 6:00
P.M., Monday through Friday.

654. DAMAGE BY FIRE OR OTHER CASUALTY

Al

Total Destruction

If the Premises are completely destroyed by fire or other casualty, this Lease will
immediately terminate,

Partial Destruction

In the event of partial destruction or damage to the Premises sc as to render the
Premises or a portion thareof untenantable, as reasonably determined by the
Government in its sole discretion, the Lessee shall repair or restore the Premises
to a tenantable condition within a reasonable time considering the nature and
extent of the partial destruction or damage, but in no event shall the period to
repair or restore exceed 180 days from the date of occurrence cf the destruction
or damage. If the Lessea fails to repair or rastore the Premises within such time
or fails to diligently pursue such repair or restoration, then the Government may,
by written notice, terminate this Lease in addition to any other remedies which
may be available to the Government at law. Within thirty (30) days of the partial
destruction or damage to the Premises, the Lessee shall provide the Government
with its schedule and plans for accomplishing the repair or restoration. The
Government shall have the right to review and approve such schedule and plans
for repair or restoration of the Premises, with the Government's approval not to
be unreasonably withheld, conditioned or delayed.

655, ENCUMBRANCES PROHIBITED

The Lessee shall not engage In any financing or other transaction creating any lien

upon the Prermises or upon the Lessee's leasehold estate therein,
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656. CHANGES

The Contracting Officer may, during the term of this Lease, add clauses which are
required by law, Federal Regulation, or policy which was in effect ar the date of this
Lease as shown in Articla 1. Nothing in this article shall be construed to allow the
Contracting Of‘icer to make changes to the term of this Lease, the rent, tha right ot
the Lessee to sublease space, or any other substantive term or condition invelving the
business aspects of this Leasa,

57. APPROVALS

Any approval required by either party hereto shall be requested and responded to in
writing and shall be deemed to be grantsd unless denied in writing within thirty {30)
days after recapt of the written request unless soma other time period is specified for
a particular item in some other provision of this Lease. Any denial of a requested
approval shall clearly set forth the basis for the denial. Approval(s) shall not be
unreasonably withheld.

68, DEFAULT

The Government may, by written notice of default to the Lessee, terminate this Lease
if the Lessee materially fails to perform any of the provisions of this Lease and does
not make all reasonable efforts to cure such failure within a period of 45 days {or such
longer period as the Contracting Officer may authorize in writingl after receipt of
written notice from the Contracting Officer specifying such failure,

If this Lease is terminated for default or is otherwise terminated in accordance with
any other provision of this Lease, the Government, in addition to any other rights
provided in this Article may require the Lessee to transfer title ard deliver to the
Government, ir the manner and to the extent directed by Contracting Officer, any of
the completed or partially completed improvements without any comrpensation to the
Lessee, This is consistent with the intent of Article 60, Attornment, and is intended to
allow the Government to continue to keep open and in operation the food servicels)
and other retall establishment(s) in the avent of a default by the Lesses. The rights and
remedies of the Government provided for in this Articla shall not be exclusive and are
in addition 1o eny other rights and remedies provided by law or undar the terms and
conditions of 1iis Lease, Where other Articles in this Leases provide specific notices,
notice periods, remedies, ete. in ralation to specific issues of nonperformance by the
Lessea, those cther Articles will apply to those specific issues and this Article shall not
be construed as being in conflict with any such provisions. Rather, this Article applies
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to material failures of performance by the Lessee which are not specifically addressed
in other Articles of this Lease.

659. FAILURE TO PERFORM DUE TO FORCES OUTSIDE LESSEE'S CONTROL

Except with respect to defaults for Lessee's subtenants, the Lessee shall not be liable
for any failure to pertorm its obligations under this Lease arising out of causes beyond
the control and without the fault or negligence of the Lessee. Such causes may
include, but are not restricted to, acts of God or of the public enemy, acts of the
Govarnmaent in aither its sovereign or contractual capacity, floods, epidemics,
quarantine restrictions, strikes, freight embargoes, and unusually severs weather, but
in every case the failure to perform must be beyond the control and without the fault
or negligence of the Lessee.

60. ATTORNMENT

In the event of a termination of this Lszase, each subtenant shall attorn to the
Government, subject to the terms of the Attornment and Nondisturbance Agreement
attached hereto as Exhibit 8. The Lessea agrees that each Sublease hersafter
executed shall contain a clause expressly providing that the subtenant thereunder shall
attarn to the Gavernment In the event of a termination of this Lease. The absence of
such a clause ir any sublease shall not relieve the subtenant from the provisions of this
Article.

61. INVALIDITY OF PARTICULAR PROVISIONS

If any provision of this Lease or the application thereof to any person or circumstances
shall, to any extent, be invalid or unenforceable, the remainder of the Lease, or the
application of such provision to persons or circumstances other than those as to which
it is held invalid or unenforceables, shall not be affected thereby; and each provision of
this Lease shall be valid and enforceabla to the fullest axtent parmitted by law.

62. SINGULAR/PLURAL

The singular shall include the plural; the plural shall include the singular; and the use. of
any gender shal refer to any other gender, all where applicable.
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63. CAPTIONS

The captions of this Lease are for convenience and reference only and in no way
define, limit or describe the scope or intent of this Lease.

64. CAPITALIZATION OF TERMS

The parties acknowledge that the use of capitalization with regard to certain terms is
inconsistent in this Lease document. Tharefore, the capitalization of terms or the non-
capitalization of those same terms, throughout this Lease, shall not be interpreted as
changing or imgacting on the intended meaning of those terms.

65. RELATIONEHIP OF THE PARTIES

Nothing herein shall be deemed or construed by the parties herato or by any third party
as creating or authorizing the creation of any partnership or joint venture between the
Government and the Lessee, it being understood and agreed that no provision of this
Lease, nor any act of the Government or the Lessee hereafter, shall be deemed to
create any relstionship between the Government and the Lessee other than the
relationship of landlord and tenant.

66. NON-COMPETITION

During the term of this Leass, the Government agrees not to operate a food service or
like facility in the U.S. Railroad Retirement Board Building, which would compete with
the Lessee's food service operation. However, nothing in this provision is intanded to
conflict with the provisions of the Randolph-Sheppard Act. Title 20 U.S, Code
Sections 107 et seq.

67. ANTI-TRUST REVIEW

The Government shall have sixty {60) days from the date of execution of this Lease to
obtain an opinion from the Attorney General of the United States as to whether or not
this Lease would tend to create or maintain a situation which is inconsistent with anti-
trust laws of the United States, In the event that the Attorney General determinas that
this Lease would create or maintain such an inconsistancy, this Lease will become null
and void. Conversely, if the Attorney General finds that this Lease is not in conflict
with anti-trust laws, or, it the sixty (60) day time period expiras without any
determination from the Attorney General, this Article will have no further force and
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effect, The Government will notify the Lessee in writing of the Attorney General's
decision.

|See Page B0 following for signature approvals.]

i
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SIGNATURE APPROVALS

IN WITNESS WHEREOF,

the parties hereto have signed and sealed their presents on
the date indicated below!

Executed this frst day of November, 1997

Accepted on behalf of the UNITED STATES OF AMERICA

this ~_ F~i2aT day of ',I\Z;:,., BT 194 S

-/ (Witness Signatura) EDWARD A. KANNE
* =TEe=Tile: CONTRACTING OFFICER JR5-295)
= s‘?‘,‘.?..,{{f 4, GSA-PBS-PARS-5PEM
R %230 SOUTH DEARBORN STREET
s Llilg'a—“ \
IS¢ el g;HlCAuo ILLINOIS 60604-1696
= 3 G5A . : 5 f
;—3’..; ‘Fuf: )_."'Q\\‘;\ :
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EXHIBIT 1

DRAWING BLOCK A

See drawing identifying the Block A which is made a part of this Lezse by reference in
Article 2, Premises.
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EXHIBIT 2

DRAWING BLOCK B

See drawing identifying Block B which is made a part of this Leasz by reference in
Articie 2. Premises.
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EXHIBIT 3

DRAWING BLOCK C

Sea drawing identifying the Block A which is made a part of this Lesse by referance in
Article 2. Premises.
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EXHIBIT 4

NET USABLE SPACE DEFINED

EXCERPT FROM THE FEDERAL PROPERTY MANAGEMENT REGULATIONS
TEMPORARY REGULATION D-76, AUGUST 2, 199°

"Met usable space” means the aresa to be leased for occupancy by personnal and/or
equipment, It is detaermined as follows:

1. If space is on a single tenancy floor, compute the inside gross srea by measuring
betwean the inside finish of the parmanent exterior bullding walls from the face of
the convectors (pipes or aother wall-hung fixtures) if the convector occupies at laast
6O percent of the length of axtarior walls,

2. If the space is on a multiple tenancy floor, measure from the exterior building walls,
as in 1 above, to the room side finish of fixed corridor and shaft walls and/or the

center of tenant-separating partitions,

3. In all measurements, make no deductions for columns and projections enclosing the
structural elements of the building, and deduct the following from the gross area
including their enclosing walls:

A, Tollets and lounges;

B, Stairwells;

L5 Elavators and escalator shafus;

0. Bullding mquipmeant and service araas;
E. Entrance and elevator lobbles;

F. Stacks and shafts;

G, Corridors in place or required by local codes and ordinances.
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EXHIBIT &
RENT SCHEDULE

The Annual and Monthly net effective base rent for the Premises, approximately
17.698 net usable square feet, shall be as follows for each respective year of the
Lease term, beginning with the first full year of operation and including the renewal

period years, if any.

TERM YEAR | ANNUAL RENT § PER | ANNUAL BASE RENT MONTHLY BASE
NET USABLE SQ. FT. $ RENT #§
12.00 211,176.00 17,598.00
12.36 217,5611.28 18,125.94
12.73 224,022.54 18,668.55
13.11 230,709.78 19,225.82
13.51 237,748.98 19,812.42
13.91 244,788.18 20,399.02
14.33 252,179.34 21,014,895
14.76 259,745.48 21,645.54
16.20 267.489.60 22,290.80
16.66 275,584.68 22,965.39
16.13 283,855.74 23,654.65
16.61 292,302.78 24,358.57
17.11 301,101.78 25,091.82
17.62 310,076.76 25,839.73
18.15 319,403.70 26,616.98
18.70 329,082.80 27,423.56
19.26 338,937.48 28,244.79
19.83 348,968.34 29,080.70
20.43 3569,627.14 29,960.60
21.04 370,261.92 30,855.16
21.67 381,348.66 31,778.06
22.32 392,787.36 32,732.28
22.99 404,5678.02 33,714.84
23.68 416,720.64 34,726.72
24.39 429,215.22 35,767.94
25.13 442,237.74 36,853.16
25.88 455, 436.24 37,853.02
26.66 489,162.68 39,096.89
27,46 483,241.08 40,270,089
28.28 497,671.44 41,472.62
LEASE NUMBER G5-086-39062 55 mmﬂs,_a%




U5, GOVERNMENT LEASE OF REAL PROPERTY

EXHIBIT 6
FIRST FLOOR PLAN

U.S. RAILROAD RETIREMENT BOARD BUILDING
844 NORTH RUSH STREET
CHICAGO, ILLINCIS 60611

EXCERPT FROM GENERAL SERVICES ADMINISTRATION
HISTORIC BUILDINGS PRESERVATION PLAN
ISSUED 10/23/93

See drawing identifying the first floor plan which is made a part of this Lease by
raferance in Article 8. Alterations and Improvements,

LEASE NUMBIER GS-050-33043 66 NHIHELEK,_!I_‘::.
GOV'T LESSER
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LEASE NUMBER GO-0f8- 13042

U5 GOVERMMEMT LEASE OF AL PROPERTY

EXHIBIT 7
EXECUTIVE ORDER 13068

FEDERAL REGISTER
MONDAY, OCTOBER 20, 1997
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Federal egister

Monday, October 20, 1997

GENERAL SERVICES ADMINISTRATION
Public Buildings and Space

AGENCY: General Services Administration
ACTION: Notice

m of Federal Agencies.

SUBJECT: Protecting Federal Employees and the Public From Exposure to
Tobacco Smoke in the Federal Workplace,

I. PURPOSE., This bule-in announces the Iic‘ concerning the

protection of Federal employees and the public from exposure to tobacco
smoke in the Federal workplace,

2. EXPIRATION DATE, This bulletin contains information of a
continuing nature and will remain in effect until canceled.

Background

& On August 9, 1997, President Clinton signed Executive Order 13058, entitled ' Protacting Federal

and the Public From Exposure to Tobacco Smoke in the Federal Workplace,” (62 FR 43451,
A 13, 1997), to establish a smoke-free environment for Federal employees and members of the
public visiting or using Federal facilities. The General Services Administration (GSA) is providing
govunmcmadc policgoguidaacc concerning the requirements of this Executive Order so that federal
agencies may benefit fom GSA's real property management expertise,

b. The policy previous to Executive Order 13088, enunciated in FPMR Sec, 101-20.108-3, declared all

GSA-controlled space non-smoking except where designated smoking areas are identified by ag
heads, This Executive Drder prohibits, with some exceptions, the smoking of tobacco products in
interior space owned, rented or leased by the executive branch of the Federal Government. GSA will
amend lggMR Sec. 101-20.105-3 in the near future to reflect the new policy in this Executive Order,

¢. Unlike the previous policy, this Executive Order requires that designated ing areas be enclosed
wWywuomwmme%iMdmwummWﬁw
pressure sufficient to contain tobacco smoke within the desi, area. Agency officials must not

require workers to enter such areas during business hours while smoking is ongoing.

Action

a. In necordance with Executive Order 13058, Federal agencies must prohibit the smoking of tobacco -
products in all interior space owned, rented, or leased by the executive branch of the Federal
Government, and in any outdoor areas under executive h control in front of air inake ducts.

b. The anly exceptions are designated smoking areas; residential accommodations for persons

voluntarily or involuntarily residing, on a or long-term basis, in a building cwned, leased, or

uuled:'dnl’edcnlcmment;pudomo federally-owned buildings lcased, rented, or otherwise
i (‘tntheiremit:ty)tonoufedenlnnﬁmmd;&:aofanploymlindnmmswmrorm
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other nonfederal tal units that serve as the permanent or intermittent duty station of one or
more federal employees.

¢. The heads of Federzl agencies may establish limited and narrow exceptions that arc necessary to
mmﬂ:hw}rmuﬂm Such exception must be in writing, approved by the ageacy head, and 10
the fullest extent possible Ftuuid: protection of nonsmokers from exposure to environmental tobacco
smoke. Authority 1o establish such exceptions may not be delegated.

d. The heads of Federzl agencies must evaluate the need to restrict smoking at doorways and in -
under executive branch control in order to protect workers and visitors from environmental

courtyards

tobacco smoke, and may restrict smoking in these areas in light of this evaluation.

e. The heads of Federal agencies are encouraged to use existing authority 10 establish programs designed
to help employees stop smoking.

{. The hends of Federal agencies must implement and ensure compliance with the policy set forth in this
Executive Order no later than August 9, 1998, Prior to this date, the heads of Federal agencies must
inform all employees and visitors to executive branch facilities about the requirements of this order,
inform their employees of the health risks of exposure to environmental tobacco smoke, and undenake

related activities as necessary,
Dated: October 9, 1997,
(. Martin Wagner,

Associate Administrator, Office of Governmentwide Policy. [FR Doc. 97-27703 Filed 10-17-97; 8:45
am] BILLING CODE 6820-23-P

The Contents entry for this article reads as follows:

Federal pmilu:rry management:
Public buildings and space- : :
Tobacco smoke exposure in Federal workplace; policy for protection

of Federal employees and public, 54461
& & * ENDOF DOCUMENT # = #

S —
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U5 GOVERMMENT LEASE OF REAL PROPERTY

EXHIBIT 8

ATTORNMENT AND NONDISTURBANCE AGREEMENT

LEASE NUMAER G&-CAB-13042 58 mnmmiﬂ_aq.
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SUBORDINATION, NON-DISTURBANCE AND
ATTORNMENT AGREEMENT

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT
AGREEMENT ("Agreement") is made and entered into the /& day of Febisncs
1998, by and between MceCormick & Schmick's MWP |, Inc., which corporation has n
headquarters office located at 720 S.W. Washington, Suite 550, Portland, Oregon 972035
("Subtenant”), and The United States of America through its General Services Administration,
which agency 1as its principal office at 230 South Dearborn, Room 3626, Chicage, linois
60604 ("Master Landlord™).

WITNESSETH:

WHEREAS, Rush Development, Inc. ("Lessor") and Master Landlosd have together
entered into a lease dated November 7, 1997 (collectively the "Lease™);

WHEREAS, Lessor and Subtenant have entered into n sublease (the "Sublease”)
pursuant to which Lessor has subleased to Subtenan! the space shown cross-hatched on Exhibit
A hereto, (the "Subleased Premises”) within the property described in the Lease;

WHEREAS, Subtenant desires to obtain from Master Landiord a Non-Disturbance and
Attornment agreement; and

WHEREAS. Subtenant and Master Landlord desire that the Sublease remain in full force
and effect notwithstanding any termination of the Lease provided the Subtenant agrees that the
Sublease is subordinate to all of the terms and conditions contained in the Lesse and provided
Sobtenant attoms to Master Landlord.

NOW, THEREFOQRE, in and for consideration of the mutual covenants set forth below,
Master Landlord and Subtenant hereby undertake and agree s follows:

L. Subtenant agrees that all of its right, title and interest under the Sublease, and,
all renewals and extensions thereof, shall be subject and subordinate to the Lease
and to all renewals, modifications and extensions thereof.

()

Master Landlord shall not interfere with or disturh in any manner Subtenant's
use of or right of possession in and to the Premises or otherwise adversely affect
any right of Subtenant under the Sublease, and the Sublease shell remain in full
force and etfect for the term of the Subtenant's lease and any acd all renewal or
extension terms thereof; provided that Subtenant is not in default (bevond any
period given Subtenant to cure such default) and provided Subtenant is not in
breach of any terms or conditions of the Sublease. Subtenant agrees that the
Sublease is subordinate to the Lease,



3. Mister Landlord agrees that if any action or proceeding is commenced by
Muster Landlord to enforce the Lease of for the termination of the Lease,
previded Subtenant is not in default under the terms of the Lease or
Sublease, Tenant shall not be disturbed in its tenancy.

4 Subtenant further agrees that, in the event Master Landlord succeeds to the interest
of Lessor under the Sublease, or such Lease is terminated due to a default of
Lessor, Subtenant will recognize and attorn to Master Landlord and Master
Lasdlord will be deemed to have assumed all obligations of the Lessor under the
Sublease, so as to establish direct privity of contract and estate between Subtenant
and Master Landlord with the same force, effect and relative priority in time and
right as if the Sublease had initially been entered in to between Subtepant and
Master Landlord. In such event, Subtenant shall make all future payments to
Maiter Landlord and shall modify all insurance policies and such other obligations
to recognize Master Landlord as Subtenant's Landlord.

- All noticed hereunder shall be in writing and shall be deemed to have been given
if sent by hand delivery, ovemight courier, or certified or registesed mail, retum
mail, return receipl requested, postage prepaid, sddressed to the following
add-esses:

Master Landlord: General Services Administration
Property Acquisition and Realty Services Market
Programs
230 South Dearbomn Street, Suite 3664
Chicago, [llinois 60604-1696

If to Lessors: Rush Development, Inc.
535 N. Michigan Avenue  Suite 200
Chicago, [llinois 606101

If to Subterant: MeCormick & Schmick MWP 1, Ine.
720 5.W. Washington Suite 550
Portland, Oregon 97203

Either Subtenant, Master Landlord or Lessor may at any time change its
address for such notices by delivery to the other parties, as aforesaid, a notice of

such change.

B, The srovisions of this Agreement are not intended 1o, and shall not, release Lessor,
its successors and assigns from its obligations under the Lease,

7. This Agreement contains the entire agreement between the parties and cannot be
changed, modified, waived or cancelled except by an agreement in writing
executed by the party against whom enforcement of such medification, change,
waiver or cancellation is sought.

-
-

-



[his Agreement and the covenants herein contained are intended to run with
and bind all lands affected thereby

9, NMone of the provisions contained in this agreement may be deemed or
sonstrued to imply a waiver of the Master Landlord's rights os o sovereign,

IN WITNESS WHEREOQF, this Agreement has been duly executed by the parties
hereto as of the date appearing in the notary acknowledgments set forth below, to be in effect
for all purposes as of the day and vear first above written.

MCCORMICK & SCHMICK MWP 1, INC.




(lyeaon
STATE OF =00 — )

Mud Morrma g IS5
COUNTY OF €090K [
BEIT REMEMBERED, that on lhl<4’|/"'.' day of ‘)p L}U (A4 . 1998,
hc!'nr{-\:uc. the subscriber, aNotary Public in and for said State, pusmmfr\ appeared
ULl . known to me to be the

of McCormick & Schmick MWP [, Inc
who executed the fore going Subordination, Non-Dhsturbance and Attomment Agreement
and acknowledged the signing to be a voluntary act and deed

IN TESTIMONY WHEREOF, [ have hereunto subscribed my name and affixed
my notarial seal, on the day and year last aforesaid.

My Commission Expires



STATE OF ILLINOIS )
)SS
COUNTY OF COOK )

BE [T REMEMBERED, thaton this _/Z dayof [ eb ruc t, . 1908

before me, the subscriber, a Notary Public m and for said State, p-::{uullw appeared
o, {o u-rr/g_ i , known to me tw be the
__glie€ _[Frep u/M ik = of Rush Development, Inc., who executed
the (nrr:gmng Subordination, Non-Disturbance and  Attornment Agreement and

acknowledged the signing to be a voluntary act and deed,

IN TESTIMONY WHEREOF, | have hereunto subscribed my name and affixed
my notarial seal, on the day and year last aforesaid.

Notary Public

Printed Name of Notary Public

A Flar
OFFICIAL SEAL
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My Commission Expires: TILTRS




STATE CF ILLINOIS )

COUNTY OF COOK I

BE IT REMEMBERED, that on this 27_?(1.1_\‘ of «f_(é_ai-_ggf , 1998,

before me, the subscriber, a Notary Public in and for said State, personilly appeared

E B NKaynr . known to me to be the

ComTe el &P ery  of the General Services Administration,

acting on behalf of the UNITED STATES OF AMERICA, who executad the foregoing

Subordination, Non-Disturbance and Attornment Agréement and accnowledged the
signing to be a voluntary act and deed,

IN TESTIMONY WHEREOF, | have hereunto subscribed my name and affixed
my notarial seal, on the day and year last atoresaid

Printed Name of Notary Public

Pra ) T. Mpsese

(Seal)

My Commission Expires: : Gl 1 ol - § -








